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JILLINQIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition [ o P gn '1
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
APPLICATION FOR CHANGE OF OWNERSHIP EXEMPTION

SECTION i. IDENTIFICATION, GENERAL INFORMATION, AND CERTIFICATIO&D

RECE

This Section must be completed for all projects.

AUG 31 2018

Facility/Project ldentification -
Facility Name: Quad City Endoscopy Surgery Center HEALTH FACILITIES &
Street Address: 4340 7" Street SERVICES REV
City and Zip Code: Moline, IL 61265 )
County: Rock Island Health Service Area: 010 Health Planning Area: 010
Legislators
State Senator Name: Senator Neil Anderson
State Representative Name: Representative Michael Halpin
Applicant(s) [Provide for each applicant (refer to Part 1130.220)]
Exact Legal Name: RSC lllinois, LLC
Street Address: 4340 7™ Street
City and Zip Code: Moline, IL 61265
Name of Registered Agent: National Registered Agents, Inc.
Registered Agent Street Address: 208 So. Lasalle St., Ste. 814
Registered Agent City and Zip Code: Chicago, IL 60604
Name of Chief Executive Officer: Timothy Pereira
CEQ Street Address: 401 Commerce Street, Suite 600
CEOQ City and Zip Code. Nashville, TN 37219
CEQ Telephone Number: §15-843-4075
Type of Ownership of Applicants
[ Non-profit Corporation (] Partnership
] For-profit Corporation [ Governmental
XX Limited Liability Company d Sole Proprietorship ] Other

o Corporations and limited liability companies must provide an lliinois certificate of geod

standing.
o Partnerships must provide the name of the state in which they are organized and the name and
address of each partner specifying whether each is a general or limited partner.

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE CF THE APPLICATION FORM.
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD .
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition !

Applicant(s) [Provide for each applicant (refer to Part 1130.220)]

Exact Legal Name: Covenant Surgical Partners, Inc.

Street Address: 401 Commerce Street, Ste. 600

City and Zip Code: Nashville, TN 37219

Name of Registered Agent. National Registered Agents, Inc.

Registered Agent Street Address: 300 Montvue Road

Registered Agent City and Zip Code: Knoxville, TN 37919-5546

Name of Chief Executive Officer: Lew Little

CEO Street Address: 401 Commerce Street, Ste. 600

CEQ City and Zip Code: Nashville, TN 37219

CEQ Telephone Number: {615) 345-6900

Type of Ownership of Applicants

L] Non-profit Corporation | Partnership
J For-profit Corporation J Governmental
XX Limited Liability Company ] Sole Proprigtorship O Other

o Corporations and limited liability companies must provide an lllinois certificate of good
standing.

o Partnerships must provide the name of the state in which they are organized and the name and
address of each partner specifying whether each is a general or limited partner.

APPEND DOCUMENTATION AS ATTACHMENT 1 IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

Primary Contact [Person to receive ALL correspondence or inguiries]

Name: Zachary Trotter

Title: Attorney

Company Name: Waller Lansden Dortch & Davis

Address: 1901 6" Ave. North, Ste. 1400, Birmingham, AL 35203

Telephone Number: (205) 226-5743

E-mail Address: Zachary.trotter@wallerlaw.com

Fax Number: (205) 214-8787

Additional Contact [Person who is also authorized to discuss the Application]

Name: Paige Becker

Title: Director, Managed Care Contracting

Company Name: Covenant Surgical Partners, Inc. -

Address: 401 Commerce Street, Ste. 600, Nashville, TN 37219

Telephone Number; (615) 843-4102

E-mail Address: paige.becker@covenantsp.com

Fax Number: (615) 691-7214

4838-9742-4240.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD ;
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition .

Post Exemption Contact
[Person to receive all correspondence subsequent to exemption issuance-THIS
PERSON MUST BE EMPLOYED BY THE LICENSED HEALTH CARE FACILITY AS

DEFINED AT 20 ILCS 3960]

Name: Sadie Kostka

Title: Center Manager

Company Name: RSC lllinois, LLC

Address: 545 Valley View Drive, Moline, IL 61265
Telephone Number: 309-277-1185

E-mail Address: skostka@heartlandgc.com

Fax Number:

Site Ownership after the Project is Complete

[Provide this information for each applicable site]

Exact Legal Name of Site Owner:. GIC Real Estate Investments, LLC

Address of Site Owner: 5041 Utica Ridge Road, Davenport, 1A 52807

Street Address or Legal Description of the Site: 4340 7 St., Moline, I 61265

Proof of ownership or control of the site is to be provided as Attachment 2. Examp!es of proof of
ownership are property tax statements, tax assessor's documentation, deed, notarized statement
of the corporation attesting to ownership, an option to lease, a letter of intent to lease, or a lease.

APPEND DOCUMENTATION AS ATTACHMENT 2, IN NUMERIC SEQUENTIAL ORDER AFTER THE
_LAST PAGE OF THE APPLICATICN FORM.

Operating Identity/Licensee after the Project is Complete

[Provide this information for each applicable facility and insert after this page.]
Exact Legal Name: RSC lllingis, LLC

Address: 4340 7" 8t., Moline, L 61265

O Non-profit Corporation 1] Partnership
O For-profit Corporation | Governmental
XX Limited Liability Company. O Sole Proprietorship O Other

o Corporations and limited liability companies must provide an lllincis Certificate of Good Standing.

o Partnerships must provide the name of the state in which organized and the name and address of
each partner specifying whether each is a general or limited partner.

o Persons with 5 percent or greater interest in the licensee must be identified with the % of

ownership.

APPEND DOCUMENTATION AS ATTACHMENT 3, iN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

Organizational Relationships

Provide (for each applicant) an organizational chart containing the name and relationship of any person or
entity who is related (as defined in Part 1130.140). If the related person or entity is participating in the
development or funding of the project, describe the interest and the amount and type of any financial
contribution.

APPEND DOCUMENTATION AS ATTACHMENT 4, iN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

4838-9742-4240.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition

Narrative Description

In the space below, provide a brief narrative description of the change of ownership. Explain WHAT is to
be done in State Board defined terms, NOT WHY it is being done. If the project site does NOT have a

street address, include a legal description of the site.

In a two-step transaction, Covenant Surgical Partners, Inc. (“CSP”) intends to purchase
51% of the membership interest in Quad City Endoscopy, LLC ("QCE”"), an lliinois limited liability
company that owns and operates Quad City Endoscopy Surgery Center, located at 4340 7™ St
Moline, IL 61265. QCE will then merge into RSC lllinois, LLC ("RSC"), with RSC being the
surviving entity. Following the merger, QCE will cease to exist.

RSC currently owns and operates Regional SurgiCenter, located at 545 Valley View
Drive, Moline, IL 61265. CSP .owns a majority interest in RSC and this project will permit

increased synergy and efficiency at the two surgery centers.

4838-9742-4240.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD '
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edltlon

Related Project Costs
Provide the following information, as applicable, w1th respect to any land related to
the project that will be or has been acquired during the last two calendar years:

LLand acquisition is related to project [ Yes XX No
Purchase Price:.  $

Fair Market Value: $

Project Status and Completion Schedules

Outstanding Permits: Does the facility have any projects for which the State Board issued a permit that
is not complete? Yes ___ No XX. If yes, indicate the projects by project number and whether the project
will be complete when the exemption that is the subject of this application is complete.

Anticipated exemption completion date (refer to Part 1130.570):

State Agency Submittals

Are the following submittals up to date as applicable:
Up to date - Cancer Registry <L
Not‘Applicable - APORS ' -
Up to date - All formal document requests such as IDPH Questionnaires and Annual Bed Reports
been submitted
Not Applicable - All reports regarding outstanding permits
Failure to be up to date with these requirements will result in the Application being deemed
incomplete.

4838-9742-4240.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition

CERTIFICATION

The Application must be signed by the authonzed representatives of the applicant entity. Authonzed
representatives are:

o inthe case of a corporation, any two of its officers or members of its Board of Directors;

0 inthe case of a limited {iability company, any two of its managers or members {or the sole
manager or member when two or more managers or members do not exist);

o inthe case of a partnership, two of its general partners (or the sole general partner, when two or
more general partners do not exist);

o inthe case of estates and trusts, two of its beneficiaries (or the sole benefi iciary when two or more
beneficiaries do not exist); and

o inthe case of a sole proprietor, the individual that is the proprietor.

This Application is filed on the behalf of _RSC lllinois, LLC

in accordance with the requirements and procedures of the lllinois Health Facilities Planning Act.
The undersigned certifies that he or she has the authority to execute and file this Application on
behaif of the applicant entity. The undersigned further certifies that the data and informaticen
provided herein, and appended hereto, are comp!ete and correct to the best of his or her
knowledge and belief. The undersngned also certlfses that the fee requnred for this application is

sent herewith or will be paid upon request.

SlGNATUFij ZIGNATURE 7

Dale Y Po!leu Tonothuv Parapava

PRINTED NAME ' PRINTED NAME
mamm%mmm Precident ,Board of Divectors
PRINTED TITLE PRINTED TITLE

Notarization: _ Notarization:

Subscribed and sworn to hefore
this B0t day of

Subscribed and sworn to before m
this “A{JMday of grﬁdgu_g_% kaI%

-

Signature of Notary ignaturelbf Nota
g, g,
Seal {‘\\\\\::{ c 4/;‘0’(,,’ ' Seal \\\\\\:\;{ C RAIPOI,I//,
SR \hthiay 5 % St oy 2
§‘.:}‘ “STATE ™, %’?& S STATE '--._‘% 2
£/ OF g §9i oF E
= TENNESSEE £ z _TENNESSEE z
Z % NOTARY ; £ 2 % NOTARY / =
%%, -PuBLIC, / $ % 9 PUBLIC L §
d, Nt/ P T &
*Insert the E mﬁ&eggbm}r@%f the appllcant ”’/,,{7080;\] 00\).\\\\‘*

4838.9742-4240.2 THIIIW T
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition

SECTION lIl. CHANGE OF OWNERSHIP (CHOW)

Transaction Type. Check the Following that Applies to the Transaction:

XX Purchase resulting in the issuance of a license to an entity different from current licensee.

[l
[
U

L O o 8o O O

Lease resulting in the issuance of a license to an entity different from current licensee.
Stock transfer resulting in the issuance of a license to a different entity from current licensee.
Stock transfer resulting in no change from current licensee.

Assignment or transfer of assets resulting in the issuance of a license to an entity different from the
current licensee.

Assignment or transfer of assets not resulting in the issuance of a license to an entity different from
the current licensee.

Change in membership or sponsorship of a not-for-profit corporation that is the licensed entity.

Change of 50% or more of the voting members of a not-for-profit corporation’s board of directors
that controls a health care facility's operations, license, certification or physical plant and assets.

Change in the sponsorship or control of the person who is licensed, certified or owns the physical
plant and assets of a governmental health care facility.

Sale or transfer of the physical plant and related assets of a health care facility not resulting in a
change of current licensee.

Any other transaction that results in a person obtaining control of a health care facility's operation or
physical plant and assets and explain in "Narrative Description.”

4838-9742-4240.3

Page 8



ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition

1130.520 Requirements for Exemptions Involving the Change of Ownership of a
Health Care Facility '

1. Prior to acquiring or entering into a contract to acquire an existing health care facility, a
person shall submit an application for exemption to HFSRB, submit the required
application-processing fee {see Section 1130.230) and receive approval from HFSRB.

2. If the transaction is not completed according to the key terms submitted in the exemption
application, a new application is required.

3. READ the applicable review criteria outlined below and submit the required
documentation (key terms) for the criteria:

APPLICABLE REVIEW CRITERIA CHOW
1130.520{(b){1H{A) - Names of the parties X
1130.520(b)(1)}B) - - Background of the parties, which shall X

include proof that the applicant is fit, willing, able, and has the
qualifications, background and character to adequately provide a
proper standard of health service for the community by certifying
that no adverse action has been taken against the applicant by
the federal government, licensing or certifying bodies, or any
other agency of the State of lllinois against any health care
facility owned or operated by the applicant, directly or indirectly,
within three years preceding the filing of the application.

1130.520(b){1XC) - Structure of the transaction X

1130.520{b}1}(D) - Name of the person who will be licensed or X
certified entity after the transaction

1130.520{(b)}{1¥E) - List of the ownership or membership X
interests in such licensed or certified entity both prior to and after
the transaction, including a description of the applicant's
organizational structure with a listing of controlling or subsidiary

persons.
1130.520(b){(1}{F) - Fair market value of assets to be X
transferred.

1130.520(b){(1){G) - The purchase price or other forms of X
consideration to be provided for those assets. [20 ILCS

3960/8.5(a)]

1130.520(b)(2) - Affirmation that any projects for which permits X

have been issued have been completed or will be completed or
altered in accordance with the provisions of this Section

1130.520(b)(3) - If the ownership change is for a hospital, X
affirmation that the facility will not adopt a more restrictive charity
care policy than the policy that was in effect one year prior to the
transaction. The hospital must provide affirmation that the
compliant charity care policy will remain in effect for a fwo-year
period following the change of ownership transaction

1130.520{b}(4) - A statement as to the anticipated benefits of | X
the proposed changes in ownership to the community

4838-9742-4240.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition

1130.520(b}(5) - The anticipated or potential cost savings, if X
any, that will result for the community and the facility because of
the change in ownership

1130.520(b)(6) - A description of the facility's quality X
improvement program mechanism that will be utilized to assure
quality control;

1130.520(b)(7) ~ A description of the selection process that the X
acquiring entity will use to select the facility's governing body;

1130.520(b)(8) - A statement that the applicant has prepared a X
written response addressing the review criteria contained in 77 Ill.
Adm. Code 1110.240 and that the response is available for public
review on the premises of the health care facility

1130.520(b)(9)- A description or summary of any proposed X
changes to the scope of services or levels of care currently
provided at the facility that are anticipated to occur within 24
months after acquisition.

APPEND DOCUMENTATION AS ATTACHMENT 6, IN NUMERIC SEQUENTIAL ORDER AFTER THE
LAST PAGE OF THE APPLICATION FORM.

4838-9742-4240.3
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ILLINQIS HEALTH FACILITIES AND SERVICES REVIEW BOARD .
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition i

SECTION IV.CHARITY CARE INFORMATION

All applicants and co-applicants shall indicate the amount of charity care for the latest three
audited fiscal years, the cost of charity care and the ratio of that charity care cost to net patient
revenue.

If the applicant owns or operates one or more facilities, the reporting shall be for each individual
facility located in lllinois. If charity care costs are reported on a consolidated basis, the applicant
shall provide documentation as to the cost of charity care; the ratic of that charity care to the net
patient revenue for the conselidated financial statement; the allocation of charity care costs; and
the ratio of charity care cost to net patient revenue for the facility under review.

If the applicant is not an existing facility, it shall submit the facility's projected patient mix by payer
source, anticipated charity care expense and projected ratio of charity care to net patient revenue

by the end of its second year of operation.

Charfty care" means care provided by a health care facility for which the provider does not expect
to receive payment from the patient or a third-party payer (20 ILCS 3960/3). Charity Care must be

provided at cost.

A table in the following format must be provided for all facilities as part of Attachment 7.

CHARITY CARE
Year Year Year

Net Patient Revenue
Amount of Charity Care
(charges)

Cost of Charity Care

APPEND DOCUMENTATION AS ATTACHMENT 7, IN NUMERIC SEQUENTIAL ORDER AFTER THE LAST
PAGE OF THE APPLICATION FORM.

4838-9742-4240.3
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD - .
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTION- 08/2018 Edition i

After paginating the entire completed application indicate, in the chart below, the page
numbers for the included attachments:

INDEX OF ATTACHMENTS
ATTACHMENT
NO. PAGES
1 | Applicant Identification including Certificate of Good Standing 123,_ )
2 | Site Ownership Ho-42
3 | Persons with 5 percent or greater interest in the licensee must be "_‘j_\__ LH"

identified with the % of ownership.
4 | Organizational Relationships {Organizational Chart) Certificate of """ - qpl
Good Standing Etc.

5 | Background of the Applicant =D- o5
6 | Change of Ownership Glo— 1071
7 | Charity Care Information - -

4838-9742-4240.3
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File Number 0237516-8

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that |

RSC ILLINOIS, LLC, HAVING ORGANIZED IN THE STATE OF ILLINOIS ON OCTOBER 24,
2007, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE LIMITED
LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE OF ILLINOIS.

InTestimony Whereof, 1 hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 30TH

- dayof AUGUST A.D. 2018

' ¢ b ‘ii‘ an j 7 '
b, 2 0 et : , ' .
Authentication #: 1824201970 verifiable until 08/30/2019 M ;

Authenticate at: hitp://mww.cyberdriveillindis.com

SECRETARY OF STATE

Page 4



Delaware .

The First State

I, JEFFREY W. BULLOCK, SE&H?.ETARY- OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "COVENANT SURGICAL PARTNERS, INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAm AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE’l
RECORDS OF THIS OFFICE SHOW, -AS OF THE THIRTIETH DAY OF AUGUST,
A.D., 2018.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL RE.J..’ORTS HAVE |
BEEN FILED TO DATE,

AND I DO HEREBY FURTHER CERIIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

4494254 8300 Authentication: 203342374

SR# 20186440292 NEwE Date: 08-30-18

You may verify this certificate online at corp.delaware.gov/authver.shtmil

Page 15 .
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. QUAD CITY ENDOSCOPY LLC LEASE

QCGIC Burldlng

1. BASIC PROVISIONS ("Basic Provisions")

1.1  Parties: This Lease ("Lease"), effective May 1, 2018, is made by and between
GIC REAL ESTATE INVESTMENTS, LLC, an lowa limited liability company
("Landlord") and QUAD CITY ENDOSCOPY, LLC, an lllinois limited Ltab|i|ty Company
(“Tenant") (collectively the "Parties”, or individually a "Party")

1.2  Premises: The Premises (herein so called Suite 2) consists of 5,737 square feet
of net rentable area, located in the QCGIC Building (herein so called) recently
constructed at 4340 7™ Street, Moline, lllinois, in the County of Rock Island , State of
Hinois, on that certain tract of real property (the "Land") more fully described on Exhibit
A hereto. The location of the Premises within the Building is shown on Exhibit A-1
hereto. The right to use and enjoy the Premises hereunder shall include the right to use
and enjoy the areas on the Land or in the Building designed for common .usage by
-Tenants of the Building (the "Common Areas"), including but not limited to sidewalks,
entry ways, parking areas, common corridors and restroom facilities, subject to such
rules and regulations as Landlord may reasonably establish with respect to such usage.
(See Paragraph 2 for further provisions.)

1.3  Term: Ten (10) years ("Initial Lease Term") commencing on May 1, 2018
("Commencement Date") and ending on April 30, 2028 ("Expiration Date"). Following
the Initial Lease Term, Tenant shall have three consecutive options to renew the lease
each for an additional five (5) year term, provided Tenant shall give Landlord written
notice of exercise of the option to renew in each case at least one hundred-and twenty
(120) days prior to the expiration of the then current term. In the event of the failure of
Tenant to exercise any option, any remaining options shall automatically terminate.

1.4  Base Rent: Base Rent is payable for the first calendar month on the
Commencement Date, and continuing thereafter on the first (1st) day of each month
through April 30, 2028, in the amount of Twelve Thousand Four Hundred Thirty and
0/100 Dollars ($12,430) per month, except as adjusted below.

Commencing with the first(1st) anniversary of the Lease (May 1, 2019), the Base Rent
for each subsequent twelve month term shall be increased by two percent {2%) of the
Base Rent in effect on May 1, 2018, annually on a cumulative basis, for each
subsequent twelve month period, which shall become the new Base Rent. in the event

Pﬂf?)C 17



of the exercise of an option to renew by the Tenant, the base rent for such renewal
period shall be increased by two percent (2%) of the Base Rent in effect on April 30 of
the final year of the lease term (or the extended term) annually on a cumulative basis,
for each subsequent twelve month period, which shall become the new Base Rent for
each new twelve month period. -

1.5  Permitted Use: The Premises are to be used by Tenant solely' for medical office
and surgical use and related purposes and for such other lawful purposes that are
compatibie with the restrictive covenants and zoning of the Premises.

1.6 Insuring Party: Landlord is the "Insuring Party” unless otherwise stated herein.
(See Paragraph 6 for further provisions.)

1.7  Parking: Tenant shall be entitled to the non-exclusive use of the parking spaces
in the common parking areas of the development.

1.8 Real Estate Brokers: Landlord and Tenant acknowledge and agree that no real
estate brokers have been erigaged by either party to this Agreement.

1.9 Tenant's Pro Rata Share. As used herein, the term Tenant's Pro Rata' Share
shall be fifty-seven and five/tenths percent (57.5%).

1.10 Addenda and Exhlbrts The following Addenda and Exhibits are attached hereto
and incorporated herein by reference as fuliy as set forth herein verbatim:

EXHIBITS

Exhibit A~ Legal Description

Exhibit A-1 -- The Premises

Exhibit B -  Initial Common Expense Budget

Exhibit C - Schiedule of Tenant Leasehold Improvements |

© 2. PREMISES.

2.1 Letting. Landlord hereby leases to Tenant, and Tenant hereby leases from
Landiord, the Premises, for the term, at the rental, and upon all of the terms, covenants
and conditions set forth in this Lease. Unless otherwise provided herein, any statement
of square footage set forth in this Lease, or that may have been used in calculating
rental, is an approximation which Landlord and Tenant agree is reasonable and the
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rental based thereon is not subjedt to revision whether or not the actual square footage
is more or less. '

2.2  Condition. Landlord shall deliver the Premises to Tenant clean and free of
debris on the Commencement Date and warrants to Tenant that the existing plumbing,
fire sprinkler system, lighting, air conditioning, and heating in the Premises, other than
those:constructed by Tenant, shall have been properly maintained and be in good

operating. condition on the Commencement Date. <

2.3 Leasehold Improvements. Landlord and Tenant agree that, as additional
consideration to the Landlord for the term and base rental rate, Tenant has purchased
and installed the leasehold improvements described in Exhibit C Tenant agrees all such
improvements shall be considered fixtures, and upon expiation of the Lease, or
termination of the Lease due to breach by Tenant, title and possession of such fixtures
shall remain solely with Landlord.

24  Compliance with Covenants. Restrictions and Building Code. Landlord
warrants to Tenant that the improvements on the Premises comply with all applicable
covenants or restrictions of record and applicable building codes, regulations and
ordinances in effect on the Commencement Date.

25 Representations Concerning Premises. Landlord hereby represents that
the Premises are suitable for Tenant's intended use, that such use is permitted by
Applicable Law, and that all improvements made thereto have been performed in a
good and workmanlike manner in accordance with the terms of this Lease.

3. RENT.

3.1 Base Rent. Except as herein specifically provided, Tenant shall cause
payment of Base Rent and other rent or charges, as the same may be adjusted from
tfime to time, to be received by Landlord in lawfu! money of the United States, without
offset or deduction, on or before the day on which it is due under the terms of this
Lease. Base Rent and all other rent and charges for any period during the term hereof
. which is for less than one (1) full calendar month shall be prorated based upon the
actual number of days of the calendar month involved. Payment of Base Rent and other
charges shall be made to Landlord at its address stated herein or to such other persons
or at such other addresses as Landlord may from time to time designate in writing to
Tenant. '

3.2 Additional Rent. In addition to the payment of Base Rent, Tenant shall pay to
Landlord monthly Tenant's Pro Rata Share, as defined in Section 1.8, of Operating
Expenses; provided, Landlord and agree water and sewer charges shall be allocated

Fage 9



based upon actual usage, as mutually agreed by the parties. As used herein, the term
"Operating Expenses" means all expenses, costs and disbursements which Landlord
shall reasonably pay or incur in connection with the ownership, operationand
maintenance of the Building or the Land, which are customarily charged by Landlords to
tenants in multi-tenant commercial properties. Tenant, at Tenant's election, shall have
the right to review Landlord's annual "operating expenses” budget as it is established
each year and file any objections to the Landlord with an accounting due from the
Landlord of objectionable charges due in fifteen (15) days. Such expenses, costs and
disbursements shall include the following: : '

(1) wages, salaries and fees of all personnel {exclusive of Landlord's executive

_personnel) engaged in the operation, maintenance or security of the Building or the
Land, including taxes, insurance and beneéfits relating thereto; provided, however, that if
during the Lease Term such personnel or entities are working on projects being
periodically developed or operated by Landlord as well as working on the Building or the
Land, their wages, salaries, fees and related expenses shall be appropriately allocated
among all of such projects and only those portions of such expenses reasonably
allocable to the Building or the Land shall be included as Operating Expenses;

(2) ail supplies and materials used in the operation and maintenance of the
Building or the Land, including, but not limited to, all supplies and materials used in
connection with the services described in this Section 3.2.;

(3) cost of all maintenance, security and service agreements for the Building or
the Land and the equipment thereon, including, without limitation, alarm service,
janitorial service (common areas only), trash removal service, window cleaning,
landscaping, lawn irrigation service, parking area maintenance, and business park
maintenance. : ' ' :

{4) cost of all insurance relating to the Building or the Land for which Landiord
is responsible hereunder;

(5) all taxes, assessments and other governmental charges, whether federal,
state, county or municipal, and whether assessed by taxing districts or authorities
presently taxing the Building or the Land or by others, subsequently created or
otherwise, and any other taxes and assessments attributable to the Building or the Land
or their operation (including, without limitation, any sales or use taxes), exclusive of any
inheritance, gift, franchise, income, corporate or profit taxes which may be assessed
against Landlord. Tenant and Landlord acknowledge taxes in Rock Island County are in ‘
arrears;

(6) cost of repairs and general maintenance (excluding repairs' and general
maintenance paid by proceeds of insurance or by Tenant or other third parties, and

%\ajc 20



excluding tenant finish or alterations), [ncludmg capital expenditures related to the repair
of major structural components of the Building (including the foundation, steel frame,
exterior walls, load bearing columns, structural members of the roof and floor and any
other structural members of the Premises) due to ordinary wear and tear; provided, all
such capital expenditures, including interest costs, shall be amortized over the
reasonable life of the capital expenditure, with the reasonable life and-amortization
schedute being determined according to generally accepted accounting principles;

(7) amortization of the cost of installation of capital improvement items which are
primarily to reduce Operating Expenses for the benefit of all tenants in the Building or
the Land. All such costs, including interest costs, shall be amortized over the
reasonable fife of the capital investment items, with the reasonable life and amortization
schedule being determined according to generally accepted accounting principles;

(8) all charges for utilities (including, but not limited to, water, sewer, electricity
and gas) paid by Landlord for the benefit of the tenants of the Bmldmg generally orin
connection with the operation of the Common Areas;

(9)  Accounting costs and legal fees directly relating to the operation of the
Building or the Land; and

(10) The management fee which is from time to time in effect and which is due to
-the manager of the Building; provided, however that to the extent such fee is paid to an
affiliate of Landiord, the amount thereof shall be limited to a fee which is comparable to
management fees charged by and paid to management companies engaged in the
management of buildings similar to the Building in the City where the Premises are
located in situations where the management company is not affiliated with the owner of

the Building and is discharging duties substantially similar in scope ‘and nature to those
performed by landlord's property manager in connection with the Building.

(11) Any expenses and costs associated. with common areas are to be
categorized as part of additional rental.

Not\mthstandmg the forego:ng the followmg items shall be excluded from Operating
Expenses:

0] repairs or other work occasioned by fire, windstorm or other casualty of an
insurable nature or by the exercise of the right of eminent domain, but, in the case of
fire, windstorm or other casualty, only to the extent the cost of such repairs or work is
covered by insurance;
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(i) attorney's fees, costs and disbursements and other expenses incurred in
connection with negotiations or disputes with tenants or occupants or prospective
tenants or occupants; ' ‘

(i)  costs incurred due to violations by Landlord or its agents of the terms and
conditions of any lease, or by another tenant or tenants of the terms and conditions of
any lease to the extent the costs are recovered from such other tenant;

(iv} expenses related to the management and operation of Landlord as an entity
which do not relate to the operation, ownership and maintenance of the Building or the
Land; '

(v)  principal, interest and other costs directly related to financing the Building or the -
- Land; ' '

(vi) any costs, fines or penalties due to any failuré by Landlord to remit timely
payments and/or violation by Landlord of any governmental rule or authority;

(vi) profit increment paid to subsidiaries or affiliates of Landiord for services on or to
the Building or the Land, to the extent only that the costs of such services exceed 7
competitive costs of such services were they not so rendered by a subsidiary or affiliate;

(vii) any advertising and promotional expenditures or leasing commissions;

(iX) costs of above building standard services and/or costs of construction and/or
refurbishment for the specific benefit of another tenant and not provided to tenants
generally; ‘ :

(<) any compensation paid to clerks, attendants or other persons in commercial
concessions operated by Landlord or its subsidiaries or affiliates; and

(xi) capital expenditures related to the repair of defects in the major structural
components of the Building (including the foundation, steel frame, exterior walls, load
bearing columns, structural members of the roof and floor and any other structural
members of the Premises) exclusive of ordinary wear and tear.

Landlord may invoice Tenant monthly for Tenant's Pro Rata Share of Landlord's good
faith estimate of Operating Expenses, which amount shall be adjusted from time to time
based on anticipated Operating Expenses. Within three (3) months following the close
of each calendar year, Landiord, shall provide Tenant an accounting showing in
reasonable detail all computations of additional rent due under this Section 3.2. In the
event the accounting shows that the total of the monthiy payments made by Tenant
exceeds the amount due by Tenant under this Section as‘its Pro Rata Share of
Operating Expenses, the accounting shall be accompanied by a refund. In the event the
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accounting shows that the total of the monthly payments made by Tenant is less than
the amount due by Tenant under this Section as its Pro Rata Share of Operating
Expenses, the accounting shall be accompanied by an invoice therefor. Notwithstanding
any other provision in this Lease, during the year in which the Lease terminates,
- Landlord, prior to the termination date, shall have the option to invoice Tenant for
Tenant's Pro Rata Share of Operating Expenses based upon the previous year
Operating. Expenses. If this Lease shall commerce on a day other than the first (1st) day
of a calendar year or terminate on a day other than the last day of a calendar year, the
amount payable by Tenant as its Pro Rata Share of Operating Expenses, applicabie to
the year in which such comment or termination shali occur shall be prorated on the ratio
that the number of days within the Lease Term during the partial calendar year in
question bears to 365. Tenant agrees to pay any amounts due under this Section within
forty-five (45) days following receipt of the invoice or accounting showing additional rent
due.

Tenant shall have the right, upen reasonable notice by Tenant to Landlord, to audit
Landlord's books and records concerning Operating Expenses. If such audit shall
correctly disclose that Tenant has been overcharged for Operating Expenses, all excess
amounts shall immediately be refunded to Tenant. In addition, Tenant shall have the '
right after written notice to Landlord, at its sole expense, to contest in good faith any

item charged as additional rent hereunder for Tenant's Pro Rata Share of Operating
Expenses, provided that (i) no civil or criminal penalty, violation, fine or levy would be
incurred by Landlord and (i) no lien or charge would be imposed upon the Leased
Premises or the Building by reason of such delay.

4. USE.

Tenant shall use and occupy the Premises only for the purpoées set forth in Section 1.5,
or any other use which is comparable thereto. Landlord hereby agrees to not
unreasonably withhold or delay its consent to any written request by Tenant, for a
modification of said permitted purpose for which the premises may be used or occupied,
s0 long as the same will not impair the structural integrity of the improvements onthe
Premises, the mechanical or electrical systems therein, is not significantly more
burdensome to the Premises and the improvements thereon, is alfowable under the
Restrictive Covenants and zoning governing use of the Premises, and is otherwise
permissible pursuant to-this Paragraph 4. If Landlord elects to withhold such consent,
Landlord shall within five (5) business days give a written notification of same, which
notice shall include an explanation of Landlord's reasonable objections to the change in
use.
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5. COMPLIANCE WITH LAW AND HAZARDOUS SUBSTANCES.

51 Hazardous Suhstances.

(a) Reportable Uses Require Consent. The term "Hazardous Substance” as used in this
lLease shall mean any product, substance, chemical material or waste whose presence
nature, quantity and/or intensity of existence, use, manufacture, disposal,
transportation, spill, release or.effect, either by itself or in comblnatlon with other
materials expected to be on the Premises, is either: (i} potentially injurious to the pubhc
health, safety or welfare, the environment or the Premises, (i) regulated or monitored by
any govemmental authority, or (i) a basis for liability of Landlord to any governmental
agency or third party under any applicable statute or common law theory. Hazardous
Substance shall include, but not be limited to, hydrocarbons, petroleum, gasoline, crude
oil or any products, by-products or fractions thereof. Except as otherwise permitted
herein, Tenant shall not engage in any activity in, or about the Premises which
constitutes a Reportable Use (as hereinafter defined) of Hazardous Substances without
the express prior written consent of Landlord and compliance in a timely manner (at
Tenant's sole cost and expense) with all Applicable Law (as defined in Section 5.3).
"Reportable Use" shail mean (i) the installation or use of any above or below ground
storage tank, or (ii) the generation, possession, storage, use transportation, or disposal
of a Hazardous Substance that requires a permit from, or with respect to which a report,
notice, registration or business plan is required to be filed with any governmental
authority. Reportable Use shall also include Tenant's being responsibie for the presence -
in, on or about the Premises of a Hazardous Substance with respect to which any
Applicable Law (hereinafter defined) requires that a notice be given to persons entering
or occupying the Premises or neighboring properties. Notwithstanding the foregoing,
Tenant may, without Landlord's prior consent, but in compliance with all Applicable Law,
use any ordinary and customary materials reasonably required to be used by Tenant in
the normal course of Tenant's business permitted on the Premises, so long as such use
is not a Reportable Use and does not expose the Premises or neighboring properties to
any meaningful risk of contamination or damage or expose Landlord to any liability
therefor. In addition, Landlord may (but without any obligation to do so) condition its
consent to the use or presence of any Hazardous Substance, activity or storage tank by
Tenant upon Tenant's giving Landlord such additional assurances as Landlord, inits
reasonable discretion, deems necessary to protect itself, the public, the Premises and
-the environment against damage, contamination or injury and/or liability therefrom or
therefor, including, but not limited to, the installation (and removal on or before Lease
expiration or earlier termination) of reasonably necessary protective modifications to the
Premises (such as concrete encasements) and/or the deposit of an additional Security
Deposit.

(b) Duty to Inform Landlord. If Tenant knows, or has reasonable cause to believe, that a

Hazardous Substance, or a condition involving or resulting from same, has come to be
located in, on, under or about the Premises by Tenant or agent of Tenant other than as
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previously consented to by Landlord or permitted hereunder, Tenant shall give wiritten
notice of such fact to Landlord. Tenant shall also immediately give Landlord a copy of
any statement, report, notice, registration, application, permit, business plan, license,
claim, action or proceeding given to, or received from any governmental authority or
private party, or persons entering or occupying the Premises, concerning the presence,
spill, release, discharge of, or exposure to, any Hazardous Substance or contamination
in, on, or about the Premises, including but not limited fo all decuments as may be
involved in any Reportable Uses involving the Premises.

(c) Compliance and Indemnification. Tenant hereby covenants and agrees that it will (i)
- store, handle and dispose of all flammable, toxic, and Hazardous Substance including
without limitation, medical waste, in accordance with all applicable statutes, laws,
ordinances, codes, rules and regulations and in accordance with prudent practices, (ii)
not allow any escape, spill or improper disposal of any Hazardous Substance or medical
waste on the Premises or any part thereof, (iii) obtain, prior to commencement of
operations, all necessary governmental, administrative and regulatory permits, licenses
and approvals and (iv) notify Landlord immediately of any escape, spill or improper
disposal of any Hazardous Substance or medical waste on the Premises which violates
any applicable law, statute, ordinance, code, rule or regulation. Tenant shall indemnify,
protect, defend and hold Landlord, its agents, employees, lenders and ground lessor, if
any, and the Premises, harmless from and against any and all loss of rents and/or -
damages, liabilities, judgments, costs, claims, liens, expenses, penalties, permits and
attorney's and consultant's fees arising out of or involving any Hazardous Substance or
storage tank brought onto the Land, the Building or the Premises by or for Tenant or
under Tenant's control.

5.2 Tenant's Compllance with Law.

(a) Definition; Evidence of Compliance. Except as otherwise provided in thls | gase,
Tenant shall, at Tenant's sole cost and expense, fully, diligently and in a timely manner,
comply with all "Applicable Law", which term is used in this Lease to include all laws,
rules, regulations, ordinances, directives, covenants, easements and restrictions of
record, permits, the requirements of any applicable fire insurance underwriter or rating
bureau, and the recommendations of Landlord's engineers and/or consultants, relating
in any mannerto the Premises (including but not limited to matters pertaining to (i)
industrial hygiene, (i) environmental conditions on, in, under or about the Premises,
including soil and groundwater conditions, and (iii) the use, generation, manufacture,
production instaliation, maintenance, removal, transportation, storage, spill or release of
any hazardous substance or storage tank), now in effect or which may hereafter come
into effect, and whether or not reflecting a change in policy from any previously existing

policy.

(b) Tenant's Right to Contest. Tenant shall have the right after written notice to
Landlord, at its sole expense, to contest in good faith by appropriate legal proceedings
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the validity or application of any law, ordinance or other legal requirement and to delay
‘compliance therewith pending the prosecution of such proceedings, provided that (i} no
civil or criminal. penalty, violation, fine or levy would be incurred by Landlord, (ii} no lien
or charge would be imposed upon the Premises or the Improvements by reason of such
delay, and (jii) such legal proceedings are conducted in the manner prescribed by
applicable laws, ordinances, statutes, codes, rules and regulations and requirements of
any applicable governmental agency or court. Tenant shall indemnify and hold Landlord
harmless from and against any and all claims, demands, liabilities, losses, damages,
costs and expenses (including without limitation, attorney’s fees) arising out of orin
connection with any such contest by Tenant.

(c) Landlord's Responsibility. Landlord shall be responsible for any material violations of
legal requirements existing with respect to the Premises on the Commencement Date,
and Tenant shall have no liability therefor, unless caused by Tenant, its employees or
agents. Landlord shall, at its expense, make any necessary repairs or take other actions
necessary to correct any material violation of legal requirements for which it is
responsible, and of which notice is delivered to Tenant or Landiord by the appropriate
governmental authorities. If, during the Lease Term, any alteration, addition or change
to the Premises is required by legal authorities, then Tenant shall, at its sole expense,
make the same. ‘ :

5.3 Inspection; Compliance. Landlord and Landlord's Lender [as defined in
Section 7.3(a)] shall have the right to enter the Premises at any time in the case of an
emergency, and otherwise at reasonable times upon reasonable prior written notice for
the purpose of inspecting the condition of the Premises and for verifying compliance by
Tenant with this Lease and all Applicable Laws (as defined in Section 5.2) and to
employ experts and/for consultants in connection therewith and/or to advise Landlord
with respect to Tenant's activities, including but not limited to the installation, operation,
use, monitoring, maintenance, or removal of any Hazardous Substance or storage tank
on or from the Premises. ' ‘

6. MAINTENANCE; REPAIRS; AND ALTERATIONS. .

6.1 Tenant's Obligations. Tenant shall be responsible for costs and expenses
associated with all equipment serving premises such as plumbing, heating, air
conditiohing, ventilating, electrical, lighting facilities, automatic fire extinguishing system,
fixtures, interior walls, ceilings, floors, windows, doors, plate glass and skylights which
are damaged as a result of Tenant's intentional or willful act. Tenant shall aiso be
responsible for its own janitorial/cleaning services to its own premises.

" 6.2 Landlord's Obligations. Landlord shall at its expensé maintain the roof,
downspouts, gutters, foundation, below the slab plumbing fixtures, utility lines located
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outside the Premises or below the slab, and the structural soundness of the exterior and
demising walls of the Building in good repair, reasonable wear and tear excepted In

. addition, Landlord shall perform or cause {o be performed all maintenance, repair and
other services to which Operating Expenses are applicable as and when the same are.
reasonably necessary, including fandscape maintenance, driveway and parking area
maintenance for the Premises and Common Areas and for the streets and roadways
providing access fo the Building and the Land, exterior lighting maintenance, snow
removal, waste removal, repair and maintenance of paved areas, cleaning supplies,
miscellaneous building supplies, external painting for the Building, exterior and interior
Common Area maintenance, external plumbing for the Building, insect and pest
extermination, security guards for the complex in which the Premises are located, signs
for the complex in which the Premises are located and miscellaneous maintenance
expenses. a

6.3 Alterations:

(a) Consent. Tenant shall not make any alterations in, on, under or about the Premises
without Landlord's prior written consent, which consent shall not be unreasonably
withheld or delayed. Tenant may, however, make non-structural utility installations to
the interior of the Premises, as long as they are not visible from the outside and do not
involve puncturing, relocating or removing the roof or any existing walls. The term
"Utility Installations” is used in this Lease to refer to all carpeting, window coverings, air
lines, power panels, electrical distribution, security, fire protection systems,
communication systems, lighting fixtures, heating, ventilating, and air conditioning
equipment, plumbing, and fencing in, on or about the Premises. Any alterations that
Tenant shall desire to make and which require the consent of the Landlord shall be
presented to Landlord in written form with proposed detailed plans. All consents given
by Landlord, shall be deemed conditioned upon: (i) Tenant's acquiring all applicable
permits required by governmental authorities, (ii) the furnishing of copies of such
permits together with a copy of the plans and specifications for the alteration to Landlord
prior to Commencement of the work thereof, and (iii) the compliance by Tenant with all
conditions of said permits in a prompt and expeditious manner. Any alterations by
Tenant during the term of this Lease shali be done in a good and workmanlike manner,
with good and sufficient materials, and in compliance with all Applicable Law. Tenant
shall promptly upon completion thereof furnish’ Landiord with as-built plans and

specifi catrons therefor.

(b).lndemmﬂcatlon. Tenant shall pay, when due, all claims for fabor or materials
furnished or alleged to have been furnished to or for Tenant at or for use on the
Premises which claims are or may be secured by any mechanics's or materialmen's lien
against the Premises or any interest therein. If Tenant shall, in good faith contest the
validity of any such lien, claim or demand, then Tenant shall, at its sole expense defend
and protect itself, Landlord and the Premises against the same and shall pay and satisfy

Pao}e 271



any such adverse judgment that may be rendered thereon before the renforcement
thereof against the Landlord or the Premises.

6.4 Ownership, Removal: Surrender: and Restoration.
(a) Ownership. Except as provided in Section 2.4 with respect to Tenant's initial
leasehold improvements, which shall become the sole property of the Landtiord, unless
- Tenant shall otherwise advise Landlord in writing prior to making the alteration, all
. alterations to the Premises by Tenant shall be the property of and owned by Tenant. Al
Tenant owned alterations shall, at the expiration or earlier termination of this Lease,
remain the property of Tenant and may be removed by Tenant. Tenant shall repair any
damage caused by the removal of such alterations. '

(b) Surrender/Restoration. Tenant shall surrender the Premises by the end of the last
day of the Lease Term or any earlier termination date, with all of the improvements,
parts and surfaces thereof clean and free of debris and in good operating order,
condition and state of repair, ordinary wear and tear excepted.

T INSURANCE; INDEMNITY.

7.1 Payment for Insurance. Tenant shall pay as a part of Operating Expenses, its
Pro Rata Share for all insurance required to be maintained by the Insuring Party under
this Section 7, except to the extent of the cost attributable to liability insurance carried
by Landlord in excess of $1,000,000 per occurrence. However, to the extent such
policies protect the Premises only, then Tenant shall be required to pay the entire cost
thereof. : ‘

7.2 Liability Insurance Carried by Tenant. Tenant shall obtain and keep in force
during the term of this Lease a commercial general liability policy of insurance
protecting Tenant and Landlord (as an additional insured) against claims for bodily
injury, persanal injury and property damage based upon, involving or arising out of the-
ownership, use, occupancy or maintenance of the Premises and all areas appurtenant
thereto. Such insurance shall be on an occurrence basis providing single limit coverage
in an amount not less than $1,000,000 per occurrence with an "Additional Insured
. "Managers or Landlords of Premises” Endorsement. All insurance to be carried by

Tenant shall be primary to and not contributory with any similar insurance carried by
" Landlord, whose insurance shall be considered excess insurance only. '

7.3  Property Insurance. Building. Improvements and Rental Value.

(a) Buildings and Improvements. The Insuring Party shall obtain and keep in force
during the term of this Lease a policy or policies in the name of Landlord, with loss
payable to Landlord and to the holders of any mortgages, deeds of trust or ground
leases on the Premises ("Lender(s)"), insuring loss or damage to the Premises. The
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amount of such insurance shall be equal to the full replacement cost of the Premises, as
the same shall exist from time to time, or the amount required by Lenders, but in no
event more than the commercially reasonable and available insurable value thereof, if,
by reason of the unique nature or age of the improvements involved, such latter amount
is less than full replacement cost. However, if the coverage is available and
commercially appropriate, such policy or policies shall insure against all risks of direct
physical loss or damage (except the perils of flood and/or earthquake, unless required
by-a Lender), including coverage for any additional costs resuiting from debris removal
and reasonable amounts of coverage for the enforcement of any ordinance or law
regulating the reconstruction or replacement of any undamaged sections of the
Premises required to be demolished or removed by reason of the enforcement of any
building, zoning, safety or land use laws as the result of a covered cause of loss. Said
policy or policies shalf also contain an agreed valuation provision in lieu or any
coinsurance clause, waiver of subrogation, and inflation guard protection causing an
increase in the annual property insurance coverage amounts by a factor of not less than
the adjusted U.S. Department of Labor Consumer Price Index for All Urban Consumers
for the city nearest to where the Premises are located. if such insurance coverage has a
deductible clause, the deductible amount shall not exceed $1,000 per occurrence, and
Tenant shall be liable for such deductible amount in the event of an Insured Loss, as
defined in Section 8.1 (c) and as such this deductible shall be deemed an operating
expense.

(b) Adjacent Premises. Tenant shall pay for an increase in the premiumé for the
property insurance of the Building if said increase is caused by Tenant's acts,
omissions, use or occupancy of the Premises.

7.4 Tenant's Property Insurance. Subject to the requirements of Section 7.5,
Tenant at its cost shall either by separate policy or by endorsement to a policy already
carried, maintain insurance coverage on all of Tenant's personal property, Tenant
Owned Alterations and Utility Installations in, on, or about the Premises similar in
coverage to that carried by the Insuring Patty under Section 7.3. Such insurance shall
be full replacement cost coverage with a deductible of not to exceed $1,000 per
occurrence. The proceeds from any such insurance shall be used by Tenant for the
replacement of personal property or the restoration of Tenant Owned Alterations and
Utility installations. Tenant shall be the Insuring Party with respect to the insurance
required by this Section 7.4 and shall provide Landlord with written evidence that such
insurance is in force, '

7.5 Insurance Policies. Insurance required hereunder shall be in companies
maintaining at the commencement of the policy term a "General Policyhclders Rating"
of at least B+, V, or such other rating as may be required by a Lender having a lien on
the Premises, as set forth in the most current issue of "Best's Insurance Guide". Tenant
and Landlord shall cause to be delivered to each other certificates evidencing the
existence and amounts of the insurance required to be maintained by each hereunder,
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with the insureds and loss payable clauses as required by this Lease. The certificates
shall provide that Tenant and Landlord shall receive thirty (30) days prior written notice
of cancellation. Tenant shall at least thirty (30) days prior to the expiration of such
policies, furnish each other with evidence of renewals or "insurance binders" evidencing
renewal thereof.

7.6 Waiver of Subrogation. Without affecting any other rights or remedies, Tenant
and Landlord ("Waiving Party”) each hereby releases and relieves the other, and waive
their entire right to recaver damages (whether in contract or in tort) against the other, for
loss of or damage to the Waiving Patty's property arising out of or incident to the perils -
required to be insured against under Section 7. The effect of such releases and waivers
of the right to recover damages shall not be limited by the amount of insurance carried
or required, or by any deductibles applicable thereto. '

7.7  Indemnity. Except for Landlord’s misconduct, negligence and/or breach of
express warranties or the provisions of this Lease, Tenant shall indemnify, protect,
defend and hold harmless the Premises, Landlord and its agents from and against any
and all claims, loss of rents and/or damages, costs, liens, judgments, penalties, permits,
reasonable attorney's and consultant's fees, expenses and/or liabilities arising out of,
involving, or in dealing with the occupancy of the Premises by Tenant, the conduct of
Tenant's business, any act, omission or neglect of Tenant, its agents, contractors,
employees or invitees, and out of any Default or Breach by Tenant in the performance
in a timely manner of any obligation on Tenant's part to be performed under this Lease.
In case any. action or proceeding be brought against Landlord by reason of any of the
foregoing matters, Tenant upon notice from Landlord shall defend the same at Tenant's
expense by counsel reasonably satisfactory to Landlord and Landlord shall cooperate
with Tenant in such defense. -

7.8 Exemption of Landlord from Liability. Except for Landlord's negligence,

intentional act, breach of this Lease or misconduct, Landlord shall not be liable for injury . '

or damage to the person or goods, wares, merchandise or other property of Tenant,
Tenant's employees; contractors, invitees, customers, or any other person in or about
the Premises, whether such damage or injury is caused by or results from fire, steam,
electricity, gas, water or rain, or from the breakage, leakage, obstruction or other
defects of pipes, fire sprinklers, wires, appliances, plumbing, air conditioning or lighting
fixtures, or from any other cause. :

8. DAMAGE OR DESTRUCTION.
8.1  Definitions.
(a) "Premises Partial Damage" shall mean damage or destruction to the improvements

on the Premises, other than Tenant Owned Alterations and Utility Installations, the
repair cost of which damage or destruction is less than 50% of the then Replacement
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Cost of the Premises immediately prior to such damage or destruction, excluding from
such calculation the value of the land and Tenant Owned Alterations and Utility
Installations. -

(b) "Premises Total Destruction” shall mean damage or destruction to the Premises,
other than Tenant Owned Alterations and Utility Installations, the repair cost of which
damage or destruction is 50% or more of the then Replacement Cost of the Premises
immediately prior to such damage or destruction, excluding from such calculation the
value of the Land and Tenant Owned Alterations and Utility Installations.

(c) "Insured Loss" shall mean damage or destruction to improvements on the Premises,
other than Tenant owned alterations, which was caused by an event required to be
covered by the insurance described in Section 7.3(a), irespective of any deductible
amounts or coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements
owned by Landlord at the time of the occurrence to their condition existing immediately
prior thereto, including demolition, debris removal and upgrading required by the
operation of applicable bu:ld:ng codes, ordinances or laws, and without deduction for
depreciation.

(e) "Hazardous Substance Condition" shall mean the occurrence or discovery of a
condition involving the presence of, or a contamination by, a hazardous substance in,
on, or under the Premises.

8.2 Partial Damage - Insured Loss. If a Premises Partial Darage that is an
Insured Loss occurs, then Landlord shail, at Landlord's expense, repair such damage
(but not Tenant's trade Fixtures or Tenant Owned Alterations and Utility Installations) as
soon as reasonably possible and this Lease shall continue in full force and effect;
provided, however, that Tenant shall, at Landlord's election, make the repair of any
damage or destruction the total cost to repair of which is $10,000 or less, and in such
event, Landiord shall make the insurance proceeds available to Tenant on a reasonable
basis for that purpose. Notwithstanding the foregoing, if the required insurance was not
in force or the insurance proceeds.are not sufficient to effect such repair, the Insuring
Party shall promptly contribute the shortage in proceeds (except as to the deductible
which is Tenant's responsibility) as and when required to complete said repairs. The
party responsible for making the repalrs shall complete them as soon as reasonably
possible and this Lease shall remain in full force and effect. Premises Partial Damage
due to flood or earthquake shall be subject to Section 8.3 rather than Section 8.2,
notwithstanding that there may be some insurance coverage, but the net proceeds of
any such insurance shall be made available for the repairs if made by either Party.
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8.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not
an Insured Loss occurs, Landlord may at Landlord's option either: (i) repair such
damage as soon as reasonably possible at Landlord's expense, in which event this
Lease shall continue in full force and effect, or (i) give written notice to Tenant within
thirty (30) days after receipt by Landlord of knowledge of the occurrence of such
damage of Landlord's desire to terminate this Lease as of the date of the casualty. In
" the event Landlord elects to give such notice of Landlord's intention to terminate this
Lease, Tenant shall have the right within ten (10) days after the receipt of such notice to
give written notice o Landlord of Tenant's commitment to pay for the repair of such
damage totally at Tenant's expense and without reimbursement from {.andlord, Tenant
shall provide Landlord with the required funds or satisfactory assurance thereof within
thirty (30) days following Tenant's said commitment. In such event this Lease shall
continue in full force and effect, and Landlord shall proceed to make such repairs as
soon as reasonably possible and the required funds are available. If Tenant does not
give such notice and provide the funds or assurance thereof within the times specified
above, this Lease shall terminate as of the date of the casualty.

8.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises
Total Destruction occurs (including any destruction required by any authorized public
authority), this Lease, at Tenant's option, shall terminate as of the date of the casualty.
" Otherwise, the casualty shall be dealt with in the same manner as is provided above
with respect to Premises Partial Damage, with the stipulation that nothing herein shall
imply a right of Tenant to cause the Premises to be repaired at Landlord's expense if
Landlord has otherwise elected to terminate the Lease. : '

8.5 Damage Near End of Term. If at any time during the last three (3) months
of the term of this Lease there is damage for which the cost to repair exceeds one (1)
month's Base Rent, whether or not an insured Loss, Landlord may, at Landlord's option,
terminate this |ease effective as of the date of occurrence of such damage by giving
written notice to Tenant of Landlord's election to do so within thirty (30) days after the
date of occurrence of such damage. Provided, however, if Tenant at that time has an
exercisable option to extend this Lease or to purchase the Premises, the Tenant may
preserve this Lease by, within twenty (20) days following the occurrence of the damage,
or before the expiration of the time provided in such option for its exercise, whichever is
earlier ("Exercise Period"), exercising such option. If Tenant duly exercises such-option
during said Exercise Period and provides Landiord with funds (or adequate assurance
thereof) to cover any shortage.in insurance proceeds, Landlord shall, at Landlord's .-
expense repair such damage as soon as reasonably possible and this Lease shall - -
cohtinue in full force and effect. If Tenant fails to exercise such option and provide such
funds or assurance during said Exercise Period, then Landlord may at Landlord's option
terminate this Lease as of the expiration of said sixty (60) day period following the
occurrence of such damage by giving written notice to Tenant of Landlord's election to
do so within ten (10) days after the expiration of the Exercise Period, notwithstanding
any term or provision in the grant of option to the contrary.
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86 Abatement of Rent; Tenant's Remedies.

(a) In the event of damage described in Section 8.2 (Partial Damage Insured), whether
or not Landlord or Tenant repairs or restores the Premises, the Base Rent, Real .
Property Taxes, insurance premiums, and other charges, if any, payable by Tenant
hereunder for the period during which such damage, its repair or the restoration .
continues (not to exceed the period for which rental value insurance is required under
Section 7.3(b)), shall be abated in proportion fo the degree to which Tenant's use of the
Premises is impaired.

(b) If Landlord shall be obligated to repair or restore the Premises under the provisions
of this Section 8 and shall not commence, in a substantial and meaningful way, and
thereatfter diligently pursue the repair or restoration of the Premises within ninety (90)
days after such obligation shall accrue, Tenant may, at any time prior to the

~ commencement or such repair or restoration, give written notice to Landlord and to any
Lenders of which Tenant has actual notice of Tenant's election to terminate this Lease
on a date not less than sixty (60) days following the giving of such notice. If Tenant
gives such notice to Landlord and such Lenders and such. repair or restoration is not
commenced within thirty (30) days after receipt of such notice, this Lease shail
terminate as of the date specified in said notice. If Landlord or a Lender commences the
repair or restoration of the Premises with thirty (30) days after receipt of such notice,
this Lease shall continue in full force and effect. "“Commence"” as used in this Paragraph
shall mean either the unconditional authorization of the preparation of the required
plans, or the beginning of the actual work on the Premises, whichever first occurs.

8.7 Hazardous Substance Conditions. If a Hazardous Substance Condition
occurs, unless Tenant is legally responsible therefor (in which case Tenant shall make
the investigation and remediation thereof required by Applicable Law and this Lease
shall continue in full force and effect, but subject to Landlord's rights under Section 13,
Landiord may at Landlord's option either (i} investigate and remediate such Hazardous
Substance Condition, if required, as soon as reasonably possible at Landlord's
expense, in which event this Lease shall continue in full force and effect, or (ii) if the
estimated cost to investigate and remediate such condition exceeds tweive (12) times
the then monthiy Base Renit or $500,000, whichever is greater, give written notice to
Tenant within thirty (30) days after receipt by Landlord of knowledge of the occurrence
of such Hazardous Substance Condition of Landlord's desire to terminate this Lease as
of the date sixty (60) days following the giving of such notice. In the event Landlord
elects to give such notice of Landlord's intention to terminate this Lease, Tenant shall
have the right within ten (10) days after the receipt of such notice to give written notice
to Landlord of Tenant's commitment to pay for the investigation and remediation of such
Hazardous Substance Condition totally at Tenant's expense and without reimbursement
from Landlord except to the extent of an amount equal to twelve (12) times the then
monthly Base Rent or $500,000, whichever is greater. Tenant shall provide Landlord
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with the funds required of Tenant or satisfactory assurance thereof within thirty (30)
days following Tenant's said commitment. In such event this Lease shall continue in full
force and effect, and Landiord shall proceed to make such investigation and

remediation as soon as reasonably possibly and the required funds are available. If
Tenant does not give such notice and provide the required funds or assurance thereof
within the times specified above, this Lease shall terminate as of the date specified in

{ andlord’s notice of termination. If a Hazardous Substance Condition occurs for which
Tenant is not legally responsible, there shail be abatement of Tenant's obligations under
this Lease to the same extent as provided in Section 9.6(a).

8.8 Termination - Advance Payments. Upon termination of this Lease .
pursuant to this Section 8, an equitable adjustment shall be made concerning advance
Base Rent and any other advance payments made by Tenant to Landiord. Landlord
shall, in addition, return to Tenant so much of Tenant's security deposit, if any, as has
not been or is not then required to be, used by Landlord under the terms of this Lease.

8.9 Waive Statutes. Landlord and Tenant agree that the terms of this Lease shall
govern the effect of any damage to or destruction of the Premises with respect to the
termination of this Lease and hereby waive the provisions of any present or future
statute to the extent inconsistent herewith.

9. REAL PROPERTY TAXES.

9.1 Payment of Taxes. Pursuant to Paragraph 3, Tenant shall pay its Pro Rata
Share of the Real Property Taxes, as defined in Section 9.2, applicable to the Building
and the Land during the term of this Lease, on the accrual basis. Landlord and Tenant
hereby agree that based on Landlord's good faith estimate of Real Property Taxes when
fully assessed, Tenant's Pro Rata Share of Real Property Taxes shall be payable at the
rate of Two Thousand Nine Hundred Eighty Dollars ($2,980) per month, unless
otherwise agreed in writing by landlord and Tenant, until such time as such taxes are
fully assessed. Thereafter this amount shall be adjusted based on actual Real Property
Taxes pursuant to Section 3.2 of this Lease. Since taxes will be paid as though fully
assessed during the entire term of the Lease, taxes will not be prorated at the end of the
Lease Term.

9.2  Definition of "Real Property Taxes". As used herein, the term “Real
Property Taxes" shall include any form of real estate tax or assessment, general,
special, ordinary or extraordinary, and any license fee, commercial rentai tax,
improvement bond or bonds, levy or tax (other than inheritance, personal income or
estate taxes) imposed upon the Premises by any authority having the direct or indirect
power to tax, including any city, state or federal government, or any school, agricultural,
sanitary, fire, street, drainage or other improvement district thereof, levied against any
legal or equitable interest of Landlord in the real property of which the Premises are a
part, Landlord's right to rent or other income therefrom, and/or Landlord's business of
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leasing the Premises. The term "Real Property Taxes" shall also include any tax, fee,
levy, assessment or charge, or any increase therein, imposed by reason of events
occurring, or changes in applicable law taking effect, during the term of this Lease,
including but not limited fo a change in the ownership of the Premises or in the
improvements thereon, the execution of this Lease, or any modification, amendment or
transfer thereof, and whether or not contemplated by the Parties.

10.  UTILITIES.

Tenant shall pay for all water, gas, heat, light, power, telephone, trash disposal and
other utilities and services supplied to the Premises, together with any taxes thereon. If
any such services are not separately metered to Tenant, Tenant shall pay a reasonable
proportion of all charges jointly metered with other premises.

11. ASSIGNMENT AND SUBLETTING.

111 Tenant's Right to Assign or Sublet. Subject to the provisions of Section 1.5
as to use of the Premises, Tenant may assign this Lease in whole or in part, or sublet
the Premises in whole or in part, only with the prior written consent of Landlord, which
shall not unreasonably be withheld; subject to the following: (i) Tenant shall provide
prior written notice to Landlord of any assignment of sublease; (iiy Tenant shall continue
to be liable for all obligations to Landlord under this Lease, (iii} the sub-tenant or
assignee shall comply with all Tenant's requirements under the t.ease concerning use
and maintenance of the property, (iv) such sublease or assignment shall be subject to
the restrictive covenants hereinafter provided, unless waived by Landlord in writing.
Tenant acknowledges that Landlord may prohibit any assignment or subletting to
another medical or surgical office which might compete with other tenants and
therefore, an assignment or subletting to such a tenant is expressly prohibited and
therefore consent is deemed to be reasonably withheld for such an assignment.
Landlord and Tenant acknowledge and agree that the foregoing provisions have been
freely negotiated by the parties hereto and that Landlord would not have entered into
this Lease without Tenant's consent to the terms of this Section. '

112 Tenant's Continuing Obligations: Excess Rent. No assignment, transfer,
mortgage, sublease or other encumbrance, whether or not approved, and no indulgence
granted by Landlord to any assignee or subtenant, shall in any way impair the
continuing primary liability (which after an assignment shall be joint and several with the
assignee) of Tenant hereunder, and no approval in particular instance shall be deemed
to be a waiver of the obligation to obtain Landlord's approval in any other case. If for any
assignment or sublease requiring the approval of l.andlord, Tenant receives rent or
other consideration, either initially or-over the term of the assignment or sublease, in
excess of the rent called for hereunder, or in the case of a sublease of part of the
Premises, in excess of the portion of such rent fairly allocable to such part, after
appropriate adjustments to assure that ali other payments called for hereunder are -
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appropriately taken into account, and after subtracting any expenses incurred in
connection with such assignment or subletting, Tenant shall pay to Landlord as
additional rent one-half (1/2) of the excess of each such payment of rent or other
consideration received by Tenant promptly after its receipt.

12. DEFAULT; BREACH; REMEDIES; LATE PAYMENT CHARGE.

12.1  Default; Breach. (a) Landlord and Tenant agree that if an attorney is
reasonably consulted by Landlord or Tenant in connection with a Tenant or Landlord
Default or Breach (as hereinafter defined), $150.00 is a reasonable sum per such
occurrence for legal services and costs in the preparation and service of a notice of
Pefauit and that Landlord or Tenant may include the cost of such services and costs in
said notice as rent due and payable to cure said unpaid rent and damages as are
recoverable therein, or Landlord may reserve therein the right to recover all or any part
thereof in a separate suit for such rent and/or damages. If a riotice and grace period
required under Subsections 12.1(a), (b) or (c) was not previously given, a notice to pay
rent or quit, or to perform or quit, as the case may be, given to Tenant under any statute
authorizing the forfeiture of leases for unlawful detainer shall also constitute the
applicable notice for grace period purposes required by Subsections 12.1(a), (b) or (c).
In such case, the applicable grace period under Subsections 13.1(a), {b) or (¢) and
under the unlawful detainer statute shall run concurrently after the one such statutory
notice, and the failure of Tenant to cure the Default within the greater of the two such
grace periods shall constitute both an unlawful detainer and a Breach of this Lease
entitling Landlord to the remedies provided for in this Lease and/or by said statute.

(b) Continue the Lease and Tenant's right to possession in effect after Tenant's Breach
ahd abandonment and recover the rent as it becomes due, provided Tenant has the
right to sublet or assign, subject only to reasonable limitations. See Paragraphs 11 and
31 for the limitations on Assignment and subletting which limitations Tenant and '
Landlord agree are reasonable. Acts of maintenance or preservation, efforts fo relet the
Premises, or the appointment of a receiver to protect the Landlord’s interest under the
Lease, sha!l not constitute a termination of the Tenant's right to possession.

{c)  Pursue any other remedy now or hereafter available to Landiord under the laws
or judicial decisions of the state wherein the Premises are located.

(d) The expiration or termination of this Lease and/or the termination of Tenant's right to
possession shall not relieve Tenant from liability under any indemnity provisions of this
Lease as to matters occurring or accruing during the term hereof or by reason of
Tenant's occupancy of the Premises.
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122 Landlord Breach. In the event of a breach of this Lease by Landlord, if
after thirty (30) days from Landlord's receipt of notice of said breach Landlord has not
cured such breach, Tenant shall have the right to set-off rent to cure the breach.

. 12.3 Late Payment Charge. If the monthly rental payment is not received by
Landlord on or before the fifteenth (15th) business day following the day of the month
on which the rent is due, a late payment charge of five percent (5 %) of such past due
amount shall become due and payable. '

13. CONDEMNATION.

If the Premises or any portion thereof are taken under the power of eminent domain or
sold under the threat of the exercise of said power (all of which are herein called
"condemnation"}, this Lease shall terminate as to the part so taken as of the date the
condemning authority takes title or possession, whichever first occurs. If more than ten
percent (10%) of the floor area of the Premises, or more than twenty-five percent (25 %)
of the land area not occupied by any building, or a portion of the Land which materially
blocks access to the Premises, is taken by condemnation, Tenant may, at Tenant's
option, to be exercised in writing within thirty (30) days after Landlord shall have given
Tenant written notice of such taking and of Tenant's option to terminate hereunder (or in
the absence of such notice, within ten (10) days after the condemning authority shall
have taken possession) terminate this Lease as of the date the condemning authority
takes such possession. If Tenant does not terminate this Lease in accordance with the
foregoing, this Lease shall remain in full force and effect as to the portion of the
Premises remaining, except that the Base Rent shall be reduced in the same proportion
as the rentable floor area of the Premises taken bears to.the total rentable floor area of .
the building Jocated on the Premises. No reduction of Base Rent shall occur if the only
portion of the Premises taken is land on which there is no building. Any award for the
taking of all or any part of the Premises under the power of eminent domain or any
payment made under threat of the exercise of such power shall be the property of
Landlord, whether such award shall he made as compensation for diminution in value of
the leasehold or for the taking of the fee, or as severance damages; provided, however,
that Tenant shall he entitled to any compensation separately awarded to Tenant for the
value of the loss of Tenant's leasehold hereunder, Tenant's relocation expenses and/or
loss of Tenant's Trade Fixtures. In the event that this Lease is not terminated by reason
of such condemnation, Landlord shall to the extent of its net severance damages '
received, over and above the legal and other expenses incurred by Landlord in the
condemnation matter, repair any damage to the Premises caused by such
condemnation, except to the extent that Tenant has been reimbursed therefor by the
condemning authority. Tenant shall be responsible for the payment of any amount in
excess of such net severance damages required to complete such repair.
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14, BROKER'S FEE.

Tenant and Landlord each represent and warrant to the other that it has had no ,
dealings with any person, firm, broker or finder in connection with the negotiation of this
Lease and/or the consummation of the transaction contemplated hereby, and that no
broker or other person, firm or entity is entitled to any commission or finder's fee in
connection with said transaction. Tenant and Landlord do each hereby agree to
indemnify, protect, defend and hold the other harmless from and against liability for
compensation or charges which may be claimed by any such unnamed: broker, finder or
other similar party by reason of any dealings or actions of the indemnifying Party,
including any costs, expenses, attorneys’ fees reasonably incurred with respect thereto.

16. TENANCY STATEMENT.

Each Party (as "Responding Party”) shalf within ten (10) days after written notice from
the other Party (the "Reguesting Party") execute, acknowledge and deliver to the
Requesting Party a statement in writing in the form attached hereto as Exhibit B.

16. LANDLORD'S LIABILITY.

The term "Landlord" as used herein shall mean the owner or owners at the time in
question of the fee title to the Premises, or, if this is a sublease, of the Tenant's interest
in the prior lease. In the event of a transfer of Landliord's title or interest in the Premises
or in this Lease, Landlord shall deliver to the transferee or assignee (in cash ot by ‘
credit) any unused security deposit held by Landiord at the time of such transfer or
assignment.

17. SEVERABILITY.

The invalidity of any provision of this Léase, as determined by a court of competent
jurisdiction, shall in no way affect the validity of any other provision hereof.

- 18. INTEREST ON PAST-DUE OBLIGATIONS,

"Any monetary payment due Landlord hereunder, othbr than late charges, not received

by Landlord within thirty (30) business days following the date on which it was due, shall
bear interest from the thirty-first (31st) business day after it was due at the rate of 12%
per annum, but not exceeding the maximum rate allowed by law, in addition to the late
payment charge provided in Section 12.3 of this lease.
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19. TIME OF ESSENCE:

Time is of the essence with respect to the performance of aII obligations to be
performed or observed by the Parties under this Lease

20.  NO PRIOR OR OTHER AGREEMENTS.

Th|s Lease contalns all agreements between the Parties with respect to any matter
mentioned herein, and no other prior or contemporaneous agreement or understanding

shall be effective.

21. NOTICES.

' 21.1 All notices required ‘or permitted by this Lease shall be in writing and may be
delivered in person (by hand or by messenger or courier service) or may be sent by
regular, certified or registered mail or U.S. Postal Servicé Express Mail, with postage
prepaid, or by facsimile transmission, and shall be deemed sufficiently given if served in -

. a manner specified in this Section 21. The addresses noted below shall be that Party's

address for delivery or mailing of notice purposes:

If to Tenant: If to Landiord

QUAD CITY ENDOCSCOPRY, LLC GIC Real Estate Investments, LIL.C
5041 Utica Ridge Road - . 5041 Utica Ridge Road

Davenport lowa 52807 v Davenport, 1A 51807 -

. ' . ’ :
Either Party may, by written notice to the other specify a different address for notice
purposes, except that upon Tenant's taking possession of the Premises, the Premises
shall constitute Tenant's address for the purpose of mailing or delivering notices té
Tenant. A copy of all notices required or permitted to be given to Landlord hereunder
shall be concurrently transmitted to such party or parties at such addresses as Landlord
may from time to time hereafter designate by wrttten notlce to Tenant :

21.2 Any notice sent by registered or certn'" ed ma|I return receipt requested, shall
be deemed given on the date of delivery shown on the receipt card or if no delivery
date, is shown, the postmark thereon. Notice delivered by United States Express Mail or
overnight courier that guarantees next day delivery shall be deemed given twenty-four
(24) hours after delivery of the same to the United States Postal Service or courier. If
any notice is transmitted by facsimile transmission or similar means, the same shall be
deemed served or delivered upon telephone confirmation of receipt of the transmission
thereof, provided a copy is also delivered via delivery or mail. If notice is received on a

. Sunday or legal holiday, it shall be deemed received on the next business day.

t -
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suf)ject to any offsets or defenses which Tenant might have against any prior Landlord,
or (iii} be bound by prepayment of more than one (1) month's rent.

25.3 Non-Disturbance. Tenant's subordination of this Lease shall be subject to
receiving assurance (a "non-disturbance agreement") from the Lender that Tenant's
possession and this Lease, including any options to extend the term hereof, will not be
disturbed so long as Tenant is not in Breach hereof and attorns to the record owner of
the Premises. .

26. ATTORNEY'S FEES.

If any Party or Broker brings an action or proceeding fo enforce the terms hereof or
declare rights hereunder, the Prevailing Party (as hereafter defined) or Broker in any
such proceeding, action, or appeal thereon, shall be-entitled to reasonable attorney's
- fees. Such fees may be awarded in the same suit or recovered in a separate suit,
whether or not such action or proceeding is pursued to decision or judgment. The term
"Prevailing Party" shall include, without limitation, a Patty or Broker who substantialty
obtains or defeats the relief sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Party or Broker of its claim or
defense. The attorney's fees awarded shall not be computed in accordance with any
court fee schedule, but shall be such as to fully reimburse all attorney's fees reasonably
incurred.

27. LANDLORD'S ACCESS.
Landlord and Landlord's agents shall have the right to enter the premises at any time, in

the case of an emergency, and otherwise at reasonable times upon reasonable notice
for the purpose of performing its obligations hereunder.

28. SIGNS.

Tenant may, with Landlord's written consent, which consent shall not be unreasonably
withheld or delayed, install such signs as are reasonably required to advertise Tenant's
own business. The installation of any sign on the premises by or for the Tenant shall be
subject to the provisions of Paragraph 6 (Maintenance, Repairs and Alterations).

29. TERMINATION; MERGER.
Unless specificaily stated otherwise in writing by L andlord, the voluntary or other

surrender of this Lease by Tenant, the mutual termination or cancellation hereof, or a
termination hereof by Landlord for Breach by Tenant, shall automatically terminate any
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sublease or lesser estate in the Premises; provided, however, Landlord shall, in the
event of any such surrender, termination or canceilation, have the option to continue
any one or all of any existing subtenancies. Landlord's failure within ten (10) days
following any such event to make a written election to the contrary by written notice to
the holder of any such lesser interest, shall constitute Landlord's election to have such
event constitute the termination of such interest. -

/

30. QUIET POSSESSION.

Upon payment by Tenant of the rent for the Premises and the observance and
performance of all of the covenants, conditions and provisions on Tenant's part to be
~ observed and performed under this Lease, Tenant shall have quiet possession of the
Premises for the entire term hereof subject to all of the provisions of this Lease.

31. CONSENTS.

Except as otherwise provided herein, wherever in this Lease the consent of a Party is
required to an act by or for the ather Party, such consent shall not be unreasonably
withheld or delayed. Landlord's actual reasonable costs and expenses (including but not
limited to architects', attorneys', engineers' or other consultants’ fees) incurred in the
consideration of, or response to, a request by the Tenant for any Landlord consent
pertaining to this Lease or the Premises, including but not limited to consents to an
assignment, a subletting or the presence or use of a Hazardous Substance, practice or
storage tank, shall be paid by Tenant to Landlord upon receipt of an invoice and
supporting documentation therefor. Landlord's consent to any act, assignment of this
Lease or subletting of the Premises by Tenant shall not constitute an acknowledgment
that no Default or Breach by Tenant of this Lease exist, nor shall such consent be
deemed a waiver of any then existing Default or Breach, except as may be otherwise
specifically stated in writing by Landlord at the time of such consent.

32. SECURITY MEASURES.

Landlord shall have no obligation to provide guard service or security measures to
‘Tenant's premises. Tenant assumes all responsibility for the protection of the Premises,
Tenant, its agents and invitees and their property from the acts or third parties.

33. PERFORMANCE UNDER PROTEST.

If at any time a dispute shall arise as to any amount or sum of money to be paid by one

Party to the other under the provisions hereof, the Party against whom the obligation to
pay the money is asserted shall have the right to make payment "under protest” and
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such payment shall not be regarded as a voluntary payment and there shall survive the
right on the part of said Party to institute suit for recovery of such sum. If it shall be
adjudged that there was no legal obligation on the part of said Party to pay such sum or
any part thereof, said Party shall be entitled to recover such sum or so much thereof as
it was not legally required to pay under the provisions of this Lease. -

34. RESERVATIONS.

Landlord reserves to itself the right, from time to time, to grant, without the consent or
joinder of Tenant, such easements, rights and dedications that Landlord deems
necessary, and to cause the recordation of parcel maps and restrictions, so long as
such easements, rights, dedications, maps and restrictions do not unreasonably
interfere with the use of the Premises by Tenant. Tenant agrees to sign any documents
reasonably requested by Landlord to effectuate any such easement rights, dedication,
map or restrictions.

35.  AUTHORITY.

If either party hereto is a corporation, trust, or genera! or limited partnership, each .
individual executing this Lease on behalf of such entity represents and warrants that he
or she is duly authorized to execute and deliver this Lease on its behalf. If either Party is
a corporation, trust or parinership, such Party shall, within thirty (30) days after request
the other Party, deliver to such Party evidence of such authority.

36. AMENDMENTS.
This Lease may be modified only in writing, signed by the Parties in interest at the time

of the modification. The parties shall amend this Lease from time to time to reflect any
adjustriients that are made to the Base Rent or other rent payable under this Lease;

QUAD CITY ENDOSCOPY, LLC GIC REAL ESTATE INVESTMENTS,
: LLC :

By: _ : ' By: ‘
Shashinath ChandrahaseGowda B. Shivakumar, M.D., Member

M. D., Member |

By: a 2 )

S. Chintalapani, M.D., Member

By:('m -

B-GowleRL O ember
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File Number 0237516-8

To all to whom these Presents Shall Come, Greeting:

I, Ieése White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that
RSC ILLINOIS, LLC, HAVING ORGANIZED IN THE STATE OF ILLINOIS ON OCTOBER 24,
2007, APPEARS TO HAVE COMPLIED WITH ALL PROVISIONS OF THE LIMITED
LIABILITY COMPANY ACT OF THIS STATE, AND AS OF THIS DATE IS IN GOOD
STANDING AS A DOMESTIC LIMITED LIABILITY COMPANY IN THE STATE OF ILLINOIS,

InTestimony Whereof, I hereto set

my hand and cause to be affixed the Great Seal of
the State of Tllinois, this  30TH

day of AUGUST A.D. 2018 .

. (/ | ‘;’} Y I—- .
I aL ‘ "
e BT .
’, .
Authentication #. 1824201970 verifiable untif $8/30/2019 W W

Authenticate at: hitp:/fiwww.cyberdriveillindis.com

SECRETARY OF STATE
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Persons with 5% or greater interest:

In a two-step transaction, Covenant Surgical Partners, Inc. (“CSP”} intends to purchase 51% of the
membership interest in Quad City Endoscopy, LLC {“QCE”), an lllinois limited liability company that owns
and operates Quad City Endoscopy Surgery Center, located at 4340 7 St., Moline, IL 61265. QCE will

then merge into RSC Illinois, LLC (“RSC”), with RSC being the surviving entity.

Following the completion of the transaction, the licensee, RSC lllinois, LLC, will be owned 51% by
Covenant Surgical Partners, Inc. and 49% by the physicians listed below.

Name Address % of
Ownership
Covenant Surgical Partners, Inc. 401 Commerce Street, Ste. 600, 51%
' Nashville, TN 37219
Sreenivas Chintalapani, M.D. 4340 7' Street, Moline, IL 61265 7%
Bettaiah Gowda, M.D. ‘5041 Utica Ridge Road, Ste. 100, 7%
Davenport, 1A 52807
Shashinath Chandrahasegowda, M.D | 4340 7*" Street, Moline, IL 61265 7%
Amit Patel, M.D. 545 Valley View Dr, Moline, IL 7%
61265
Poonputt Chotiprasidhi, M.D. 2570 24th St Ste 121, Rock Island, 7%
IL 61201
Linda Tong, M.D. 2570 24th St Ste 121, Rock Island, 7%
IL61201
Ahmad Cheema, M.D. 2570 24th St Ste 121, Rock island, 7%
iL61201

Prge Hu

Attachment 3



Attachment 4

Yra 4



ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Quad City Endoscopy, LLC
August 30, 2018

Attachment 4: Organizational Relationship
Provide (for each applicant) an crganizational chart containing the name and relationship of any person or
entity who is related (as defined in Part 1130.140). If the related person or entity is participating in the

development or funding of the project, describe the interest and the amount and type of any financial
contribution.

N/A- no person or entity is related
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RSC lllinois, LLC

Ownership Information

Sreenivas Chintalapani, M.D.

Cosmo Parent

Corporation

EIN: 82-2402196

Bettaiah Gowda, M.D.

Shashinath Chandrahasegowda, M.D.

19

0%

Amit Patel, M.D.

Covenant Surgical Partners, Inc.
EIN: 26-1860389

Poonputt Chotiprasidhi, M.D.

Covenant Surgical
Partners, Inc.
Board of Directors

Lew Little, CEQ
Max Chenyang Lin
Arjun Arora
James C. Momtazee

51%

Linda Tong, M.D.

Ahmad Cheema, M.D.

RSC Hlinois, LLC

EIN: 26-1363389
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Background of Applicant {Covenant Surgical Partners, Inc. )

- . 1.Alisting of. aII health care facilities owned or operated by the applicant, including licensing, and cemﬁcanon if apphcable._
Covenant Surgical Partners Inc. has a majority interest in the followmg

Advanced Endoscopy and Pain Center LLC

1753 West Avenue J, Suite A

Lancaster, CA 93534

Alvarado Eye Surgery Center LLC

201 South Alvarado Street, Suite 718

Los Angeles, CA 90057-2390

Bay Area Endoscopy Center LLC

22455 Maple Court

Hayward, CA 94541-4031

Bethlehem Endoscopy Center LLC

5325 North Gate Drive, Suite 101

Bethlehem, PA 18017

Bowden Gastro Associates LLC

‘1417 Monroe Avenue

Memphis, TN 38104

Capital City Surgery Center of Florida LLC

2807 Capital Medical Blvd., Ste. 2

Tallahassee, FL 32308

Capitol Surgical Center LLC

6410 Rockledge Drive, Suite 110

Bethesda, MD 20817

Carolinas Endoscopy Center LLC

2210 Hemby Lane

Greenville, NC 27834-3789

Center for Endoscopy LLC

3921 Waring Road, Suite B

Oceanside, CA 92056

Ceritral Delaware Endoscopy Unit LLC

“ 644 5, Queen Street, Ste, 105

Dover, DE 19904 —

CEC, LLC . 128 Bucksport Road, Suite B Ellsworth, ME 04605
CESC, LLC 128 Bucksport Road, Suite A Ellsworth, ME 04605
CFAGILLC: 260 Lookout Place, Suite 201 .

Maitland, FL 32751-4346

Columbus Endoscopy Center LLC

1130 Tatbotton Road

Columbus, GA 31304

Crescent City Surgery Center LLC

220 East Virginia Street

Evansville, IN 47711-5530

Endoscopy Center of Grand Junction LLC

1035 Wellington Avenue

Grand Junction, CO 81501

Endoscopy Center of Inland Empire LLC

40404 California Oaks Road, Suite A

Murrieta, CA 92562

Endoscopy Surgery Center of Silicon Valley LLC

2410 Samaritan Drive, Suite 100

San Jose, CA 95124-3909

Eynon Surgery Center LLC

681 Scranton Carbondale Hwy

Eynon, PA 18403

Gastroenterology and Surgery Center of Arkansas [l LLC

8908 Kanis Road

Little Rock, AR 72205-6414

Gold Coast Surgery Center LLC

1750 Englewoed Road

Englewood, FL 34223

Grant SurgiCenter LLC

2000 Grant Avenue

Philadelphia, PA 19915

Maryland Center for Digestive Health LLC

820 Bestgate Road

Annapolis, MD 21401

MNH Gl Surgical Center LLC

1101 North Maitland Avenue

Maitland, FL 32751-4346

Ocala Specialty Surgery Center LLC

3201 5.W. 34th Street

Ocala, FL 34474

Odessa Endoscopy Center LLC

315 East 5th Street

Odessa, TX 79761-5133

Pacific Endescopy Center LLC

1029 Makolu Street, Suite H

Pearl City, HI 36782

Pacific Endoscopy Center LLC

2226 Liliha Street, Suite 307

Honolulu, H1 96817

Paclfic Endoscopy Center LLC

134 Pu'Uhonu Way

Hilo, HI 96720-2067

Pacific Endoscopy Center LLC

1401 S. Beretania Street, Ste. 200

Honolulu, HI 96814

Pacific Endoscopy LLC 3351 El Camino Real, Suite 220 Atherton, CA 94027
Pankratz Eye Institute LLC 3135 Middle Drive Columbus, IN 47203
RSC Nlinois LLC 545 Valley View Drive Moline, IL 61265-6138

Southwest Endoscopy Partners LLC

2 Burnett Ct, Suite 200

Durango, CO 81301

Tavares Surgery LLC

1878 Mayo Drive

Tavares, FL 32778

Villages Endoscopy Center LLC

10900 SE 174th Place Road

Summerfleld, FL 34491

Virgil Endoscopy Center LLC

500 S. Virgil Avenue, Suite 301

Los Angeles, CA 90020-1446
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Background of Applicant {RSC lllinois, LLC)

1.A listing of all health care facilities owned or operated by the applicant, including licensing, and certification if applicable.
Covenant Surgical Partners Inc. has a majority interest in the following:

Regional SurgiCenter 545 Valley View Drive

Moline, IL 61265

Attachment 4



ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Quad City Endoscopy, LLC
August 30, 2018

Attachment 5:
2. A certified listing of any adverse action taken againét any facility owned
and/or operated by the applicant during the three years prior to the filing of the
application.

N/A- No adverse actions to report
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ILLINOIS HEALTH FACILITIES AND SERVICES REVIEW BOARD

Quad City Endoscopy, LLC
August 30, 2018

Attachment 5:

3 Authorization permitting HF SRB and DPH access to any documents necessary to verify the
information submitted, including, but not limited to: official records of DPH or other State agencies; the
licensing or certification records of other states, when applicable; and the records of nationally recognized
accreditation organizations.

On behalf of the surviving entity, RSC lllinois, LLC, |, Timothy Pereira, permit HFSRB and DPH access to
any documents necessary to verify the information submitted, including, but not limited to: official
records of DPH or other State agencies; the licensing or certification records of other states, when
applicable; and the records of nationally recognized accreditation organizations.

%2

Timothy Perelra
RSC lllinois, LLC
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Attachment 6
1130.520(b)(1)}{A) - Names of the parties:
See pages 1 and 2 and Attachment 1.

1130.520(b}{1}(B) - Background of the parties, which shall include proof that the applicant is fit,
willing, able, and has the qualifications, background and character to adequately provide a proper
standard of health service for the community by certifying that no adverse action has been taken
against the applicant by the federal government, licensing or certifying bodies, or any other
agency of the State of lllinois against any health care facility owned or operated by the applicant,
directly or indirectly, within three years preceding the filing of the application.

See pages 1 and 2 and Attachment 1. RSC lllincis, LLC currently provides a high level of
services at Regional SurgiCenter, its ambulatory surgical treatment center located at 545 Valley View
. Drive, Moline, IL.. Further, Covenant Surgical Partners, inc. is a weli-regarded entity that owns interests in
numerous surgery centers around the country. Neither RSC lllinois, LLC nor Covenant Surgical Partners,
Inc. have had adverse actions against them in the past three years. Finally, each of the physician owners .
is licensed to provide services and consistently provides high quality services to their patients.

1130.520(b){1)(C): Structure of the transaction:

In a two-step transaction, Covenant Surgical Partners, Inc. (*CSP") intends to purchase 51% of
the membership interest in Quad City Endoscopy, LLC {("QCE™), an lllincis limited liability company that
owns and operates Quad City Endoscopy Surgery Center, located at 4340 7t St., Moline, IL 61265. QCE
will then merge into RSC lllinois, LLC (“RSC ), with RSC being the surviving entity. Following the merger,
QCE will cease to exist.

1130.520(b)(1)(D} - Name of the person who will be licensed or certified entity after the
transaction:

RSC lllinois, LLC

1130.520(b)(1)(E) - List of the ownership or membership interests in such licensed or certified
entity both prior to and after the transaction, including a description of the applicant's
organizational structure with a listing of controlling or subsidiary persons:

in a two-step transaction, Covenant Surgical Partners, Inc. ("CSP”) intends to purchase 51% of
the membership interest in Quad City Endoscopy, LLC (*QCE"), an lllinois limited liability company that
owns and operates Quad City Endoscopy Surgery Center, located at 4340 7t St., Moline, IL 61265. QCE

will then merge into RSC (llinois, LLC ("RSC"), with RSC being the surviving entity. Following the merger,
QCE wili cease to exist.

RSC lllinois, LLC is operated by a Board of Directors. Covenant Surglcal Partners, Inc. holds a
majority of the shares of RSC lllinais, LLC. ‘

1130.520(b)}(1}{F} - Fair market value of assets to be transferred.
See page b.

1130.520(b){(1)(G) - The purchase price or other forms of consideration to be provided for those
assets.

See page 5.

4837-3894-4625.1
Attachment 6
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1130.520(b)(2} - Affirmation that any projects for which permits have been issued have been
completed or will be completed or altered in accordance with the provisions of this Section.

Not applicable.

1130.520(b)(3) - If the ownership change is for a hospital, affirmation that the facility will not
adopt a more restrictive charity care policy than the policy that was in effect one year prior to the
transaction. The hospital must provide affirmation that the compliant charity care policy will
remain in effect for a two-year period following the change of ownership transaction.

Not applicable.

1130.520(b){(4) - A statement as to the anticipated benefits of the proposed changes in ownership
to the community.

This project will benefit the community by retaining an important piece of the health care
continuum. Further, this project will permit Covenant Surgical Partners, a well-regarded, nationally
recognized investor in ambulatory surgery centers to bring strategic improvements to the facility and its
operations. The facility's patients from the local community will enjoy the increased efficiencies and
operational advancements that accompany Covenant Surgical Partners' experience and expertise in
ambulatory surgery centers.

1130.520(b}{5) - The anticipated or potential cost savings, if any, that will result for the
community and the facility because of the change in ownership.

This project will result in cost savings as a result of the increased efficiency and synergies that
can be harnessed by RSC lllinois, LLC due to its ownership of both Quad City Endoscopy Surgery Center
and Regional SurgiCenter. Further, Covenant Surgical Partners will be able to leverage its size and
experience to ensure that operations are performed in both a cost-efficient and effective manner.
Covenant Surgical Partners involvement in the project permits Quad City Endoscopy Surgery Center, and
its patients, to benefit from economies of scale that accompanies an entity with ambulatory surgery
centers around the Country.

1130.520(b)(6) - A description of the facility's quality improvement program mechanism that wili
be utilized to assure quality control.

Quad City Endoscopy maintains a robust quality improvement mechanism, as reflected in the
attached Quality Management and Improvement summary.

1130.520(b)(7) - A description of the selecticn process that the acquiring entity will use to select
the facility's governing body.

RSC Hlinois, LLC is managed by a Board of Directors. The Board is selected by vote of the
shareholders. e

1130.520{(b){(8) - A statement that the applicant has prepared a written response addressing the
review criteria contained in 77 lll. Adm. Code 1110.240 and that the response is available for public
review on the premises of the health care facility.

This staterent is available for viewing.
1130.520(b)(9)- A description or summary of any proposed changes to the scope of services or
levels of care currently provided at the facility that are anticipated to occur within 24 months after
acquisition.

No such changes are expected.

4837-3834-4625.1
Attachment 6
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Quad City Endpscopy; L.L.C.

Hlinois CON:

Quad City Endoscopy, L.L.C. doe
under state Board review.

- All State Agency subniittals are currer;lu to the ext

ASTC Licensure:

i
!
i
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i
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|
|
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: |
i
: |
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i |
L

s not hiave any CON proj

- i ]
Neither the Administrator nor Manage;r of this facility have
felonies or misdemeznors in the last 5 years. | - '

|
i
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QUAD CITY ENDOSCOPY, L.L.C.
f .
QUALITY MANAGEMENT and IMPROVEMENT
1. INTRODUCTION AND PURPOSE OiF QUALI'iYASSURANCE

In striving to improve the quality of careiand to promote more effective and efficient
utilization of facilities and services, Qtiad Clty Endoscopy, L.L.C. maintains an active,
integrated, organized, ongoing, data—dn]ven, peer-based"program of quality management
and nnprovement that links peer review, quahty improvement activities, and risk
management in an organized, systematic way '

Quad City Endoscopy has meIemenlted a Quality Iniprovemcnt Program for ensuring
ongoing quality and improving performance when needed This program is broad in
scope in order to address clinical , administrative, and cost of caré performance, issues, as
~ well as actual patient outcomes, i.e., results of care, mcludmg safety of patients.

1. QUALITY IMPROVEMENT PRQ GRAM Quad’ City Endoscopy maintains an’

active, integrated, orgalzed and peer-based quahty 1rnprovcment tQI) program as

ewdenced by the following characteristics: |
. Quad City Endoscopy has lmple tnented quality lmprovcment program ensunng
ongoing quality and improving g crformance when needed, This program is broad
in scope in order to address clinigal, admmmtranve and cost —of — care
performance issues, as well as agtual! pahent outcomes i.6. results of care,
including safety of patients. ’
a. All treatment provided at QCE shall be on an electlve bésis.
b. The treatments or activities that are performed at QCE are listed in the

Procedure Manual !

2. MISSION STATEMENT | | i

_ !

1. Quad City Endoscopy, L.L.C. is com.mtted to dehver the highest quality of care in the
field of gastroenterology in the most cost cﬁ'ectlve way

: | “ o

2. The facility and state-of-the-art eqmpment are de51gncd to help provide patients with
comfort, safety, and most importantly, the best possﬂsﬂe care available. :

3. The facility strives to create a safe physical envuonment in preparation for the
.scheduled procedure, during the procedure, and 1mmed1ately following the procédure.

4, The facility provides an atmosphere of compassion and understanding with minimal
stress and anxiety. i | ‘ L
- ‘ ) 3
: | | P
5. The facility finctions at a high level of efficiency to accommodate the converrierice of
both the patient and the physician. | : ‘ o

6. The facility helps to assist the physicfan in eccompliqhment of a plan of diagﬁosttc and
surgical treatment for each patient. F E : :

7. The facility promotes knowledge and skllls of the staff as a means of meeting% i
| t | .
Pagl w0 |




technical and scientific progress in the delivery of heath care and to be aware of new
research, new products, and new ideas) which may mod1fy and improve present
activities and procedures,

l

8. The facility maintains that all informatipn rff:garding paiients is kept private and
confidential. P ?
' |

3. ASSIGNMENT OF RESPONSIBILITY! i .
1. The responsibility for mcmtormg and evaluation of the program is assigned to
the Board of Directors. In turn, the Board Eemgnated the respons1b ity of Safety Officer

to the medical director/designee. And the responsibility oﬂperfommlg and monitoring
evaluation (i.e. identifying indicators, coll ctmg data evaluatmg care and taking actions)
to the QA coordinator. The QA committee, in turn, assurespthe responsibilities are
fulfilled. The Committee consists of, but i is not limited to: IThe QA coordinator and the
Board of Directors which includes the Medical. director, oﬁice manager, staff physicians

and the nurse manager ;j

a. The QA coordinator, an R N. oversées the collegcnon of data for the QA
committee and is respcns1ble for ccmpllmg it ihto teport form,

b. The Quality Improvement program is placed on the permanent semi- anriual
board meeting agenda. The program will be evaluated for effectiveness at
least annually and the proceedings documented in the board mimutes. If an
additional meeting is needed, the Chairman cr.the Vice-chairman will call the
meeting. Further functions and responsxbx]mes of the QA committee shall
include, but not be limited to ﬂTe following: |

1. To formulate and make recommendations based
upon reports and observancns
2. To co ider and recommend actlcn to the to medical
dlrector on all matters ofa medacc—admjmstratlve
nature |
3. To rewllew i*the mplerrlentatlon of the approved
pohcles of QCE f
4, To reviewand analyze collected data and indicators
and recommend coxrectwe actidn to the QA |
£OOK nator '
i
¢.. PEER REVIEW- the purpose of the p peer reviewis to ensure consistent quality
of care for patients and on-going adherence to organizational policies and
procedures. Transparency in the process promotes a cultuge of contmuous
mprovement ! Lo
ci. Ensures participation by health care prclfessuonalc must be a
phys1clan SEE PEER REV]EW POLICY

s o

4. SCOPE OF CARE _ ‘
a. To delineate the scope of patient care, patients who are candidates for
outpatient endoscopy must meet tlile following criteria:
1. The patient's past and current he alth status must be

evaluated by a physictan and dopumented i in the

PAZJC (e l




H&P [prlor 10 procedure being performed. A
deterrmnatlon will bfeT made by|the physician, based
on this assessment asito whether the patient's health
Bt conductwe for outpat1ent endoscopy.
2. Procedures perfonned in QCE shall receive IV
consgious ' sedation only
3. The patrent and/or hrs surrogate signing the consent
fot d1agnost1c procedures or freatment must agree
with the concept of oiutpatrent procedures and milst
exhlblt th ability to use judgment and follow
ctlons 1
4. The patient's phys1cal and emotional environment
must!be conducnve to a succegsful outcome.
5. Al catrnents prowded at QCE shall be on an
t electi ve basis 1;3
6. Treatments or activities that are performed in QCE
are listed ] l111 the Procedure Manual.
1- l
ing care Board Certlﬁed @oard Ehglble)

b. Type of practitioner provi
Gastroenterologist I
1. The physicians providing care at QCE arelSreemvas Chintalapani, M.DD.,
Bettaiah T. Gowda, M.D. iand Shashinath{K. Chandrahasegowda, M.D.
Samyuktha Ramavaram, I\‘d D.i i
2. Operational hours : Days and hours of operation are Monday through
Fnday between the hours f 0800 and 1700

i i

5. IDENTIFY IMPORTANT ASPECTS | . QE

To identify the important aspects 81 carL prowded by QCE the following activities
have been chosen as those having the greatest 1mpact on patlent care. Priority is given to
these aspects of care: i i :

i
i

: f L : -
- Evaluation and assessment of any ad ersé\unexpecte’d reactions to medications

- Evaluation and assessmcnt of any un ual occurrences during the procedure or pre-
and post-procedure phase l :
.

and capabﬂlty to perforrn tasks as described in

i

" . Evaluation of employee’s knowledge
job description _

" - Evaluation of physician process (dlaé;noms appropnate use of|endoscopy,
documentation and evaluation) L E - ‘ .

- Bvatuation of overall patient satisfaction xtwith.their ASC outpatient eXperiende 3’

- Evaluation of physical safety and maintedance of QCE
: { |
- Bvaliiation of infection control prGVentati;ve measurq's and pragtices

‘PAQC- w2
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[

I

[

i

h ' !

- Evaluation of the use of the nursing process (assessz%hent; planning, docunientation,

intervention, and evaluation) 1 ;

| . h

Evaluation of the quality, content, and cqmpletenessj of medical records
- _ ; {

Evaluation of patient follow-up procedures ;

o L

Evaluation of the quality, content, and co!mpletenessi}of patient education and

instructional material o 4 '

;
'

- Evaluation of patient care document and :informatit)l% transfer to or from other
healthcare providers outside the ASC. | ﬂ

6. THRESHOLDS FOR EVALUATIO ; ii
: i

The data collected for each indicator cgnnot alone leadgjto conclusions about the
quality and\or appropriateness of care. The indicator can,thowever,|direct attention to
those areas in which a problem or other o Iport‘uni'ry to improve care may be found. Ifit
is concluded there is an actual problem, the cafe providedﬁwill be evaluated extensively.
As data is collected, it will be compared with a pre-established standard. If it falls below
the accepted standard, this will automatica}lly trigger a mote extensiye evaluation to
determine if an actual problem exists and\or if a trend is developing :

ﬁ .
7. IDENTIFY INDICATORS ' _ §
., ] aa

In order to efficiently monttor these importaﬁ aspects gfwf care, ingjcators will be used
to identify these aspects. To monitor the important aspect'sf of care, data is collected for

~ each of the following indicators. These indicators are used in the ASC.

I. MEDICAL RECORDS REVIEW | ' !

4

!

: i :
Medical records will be reviewed using Q.A. The ;\fvorksheet will be completed
and a percent of compliance caloulated. These will be totaled and cr!)mpared to the
expected level of compliance each quarter.| The expected l?:vel of corL.npliance is 100%. If
compliance is less than 100%, an acceptable level of comﬁﬁmce has not been met.” These
indicators will be reviewed and presented th the office staff meeting For follow-up. - Data.
to be momnitored: ongoing. : : '{ ‘
0o |
II. GENERAL INFECTION CONTROL XQ SAFETY
Expected Level of Compliance: <15 for the month in all three areas E
] >15 for the month is not an dcceptable leivel of compliance. This will be reviewed
f : by the QA Coordinator and presented to the office staff fot correctian. .
| | . |
III. POST-OP INFECTION CONTRO 0o i
Monitoring post op infections is an jintegral part of bur infection control plain. Per
AAAHC guidelines, we developed a program to ass ist in tracking any postop |
infection. Having a means for phys'ciaﬂf to easily report i:qfections and | 1

Yane tﬂ% i - .
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complication on their pat1ents is imperative. As mfectlons can occur up to

30 days after a procedu:re we have instituted a monthly reporting process, A form
is generated using GMED. This form is createdper physician and has a list of all
the patients that had a procedure gerformed by that specific physician. The data
collected from this form is reported to'the board of directors, Our goal is 100%
return rate of these reports. These reports also captu.re any perforatmn hospital
admissions, post op bleeding, etc.|See Post Op Infections Pplicy

t
@

IV, TISSUE REVIEW LOG | :

At the end of each quarter, the QA/Coordinator will review the Tissue Review Log.

Any discrepancy is defined as a dlﬁerence in pathology diagnosis in respect to the
physician's final diagnosis (i.e. dlagnosm gagtritis; pathology reptl[:rt adenocarcmoma)
Data will be gathered by reviewing the record of every ﬁfth patient receiving sedation
and having specimens sent for pathology. |

V. PATIENT SATISFACTION SURVEY : I

Patients will be given a survey randomly. They will be asked to complete the
survey, and return it in a stamped, self- addressed envelope All IeSpOnSes will be kept
confidential. Data will be reviewed: mon thly Any pahent complﬁmts will be reviewed

immediately by the nurse manager who vlnll take appropnate action.
VI, ANCILLARY SERVICE AUDIT L l
: l‘t

QCE provides services to its patients with the ass1stance of contracted services.
The timeliness and accuracy oftheir services as well as promptness of the delivery of
their services will be evaluated. The expe ted level of comphance for ancillary services
is 1-2 working days. Data will be reviewsd: ongoing. These contracts will be evaluated
annually at least two months prior to renewal date — and r‘eported 1o the board .

VIL. CONCERNS, GRIEVANCES AND INCIDENT REPORTS
This review will consist of addressing any type of problem, concern, or complaint
received involving pahents personnel or the physician. If will include but not limited to
reviewing: patient grievances, employee énevances employee grigvances or CONCerns,
incident reports, or patient dismissals. A copy,of these reports will|be kept in a file for
* future review. All staff may submit a problem 1dent1ﬁcatlon form to the QA Committee

for review. Data will be collected: ongoing,
[

VII. FOCUSED REVIEWS !
| | !
QCE has reviewed and selected the|above areas and indicators designed to identify
problems and improve patient care. When|an area is found to be in pon-compliance, or
the QA Coordinator sees a problem or trend developmg, "Focused Review" will be |
conducted by the QA Coordinator. Also, if a patient has cne of the ffive following severe
complications, a focused review will automatically be completed The chart will be
forwarded to the QA Committee for rev1e\41 at a semi anmlal meetmg Action is taken

appropriate by the Committee, Data will l1e evaluated: ongomg Alphysician rev1,ewl

Pane ‘lo"l l l
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form will be completed on every patient
7 comphca‘uons

-t

Complications will be classified u

1. No comphcatmn e.g. equipment : faﬂure but"exammat

replacement equipment.

2. Complication - no manageine
fall post procedure without mjury

3. Complication - medical management reqmred examin

bradycardia treated with Atropme

4, Comphcatlon not requiring ho

pathology speclmen or polypectomy bleed Wl cautenzatlon

5. Complication requiring hospit
polypectomy bleed, low HCT.

6. Complication reqmrmg surgmal mterventlon ,perforatu

7. Complication resulting in deat

8. QCE DATA COLLECTION process:
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25 to[ensure ongomg quali
ese include: |

a, analysis of the results of peer rg

b. periodic audits of critical proce

c. ongoing monitoring of importan]

d. comparison of QCE performanc

e. Data collected from patient satis
data and outcomes data -

f. Evaluation of the above informat
collection activies to identify the
that require improvement.

e
factlon surveys
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view activies |
ses | !
processes and loutcomes;
to jnternal and external
medical/]
[

existence of una.cccptabh

9. QCE demonstrates that ongoing impro

lmprovement studies when the data collection processes above indig

is or may be warranted utilizing the follo i

1. A statement of purpose of the QI study
an explanation of why it is significant

2. Identification of the measurable perfo

current performance
4, Evidence of data collection _
5. Data analysis that describes findings ab
problem(s)
6. A compariaon of the organization's curt

against the previously identified performance goal.

i
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7. Implimentation of corrective actions(s) to resolve identified problém(s)

8. Re-measurement (a second round of data collection andanalysis to objectively
determine whether the corrective actions have achieved dnd sustained demonstratable
improvement 'h v : 1L ’

9. If the initial corrective action(s) did not achieve and lof sustain the desired improved
performance, implementation of additional corrective action(s) and continued re-

~ measurement until the problem is resolv?d oT is 1O long{ar relevant

10. Communication of the findings of the quality improvement activities to the governing

body and throughout the organization, as appropriate, and incorperation of such

findings into the organization's educational activities '

9, EVALUATION OF CARE . . |

The QA Coordinator compiles the information on the qlarterly summary report. She
then submits the information to the QA Committee at the semi annual meetings for their
review, evaluation and recommendations. |

i
I

10. TAKE ACTIONS TO SOLVE IDENTIFIED PROBLEMS

The evaluation may conclude that the care is acceptablé and that j1o0 further action is
necessary. If the evaluation identifies a prc!)blem, or when ‘deficiencies are identified, the
QA Committee will recommend what actidn is TIeCessary t'p solve thl!L: problem. Aplancf
corrective action will be initiated by the Q l Coordinator. EThe QA Coordinator will be
responsible for communicating the corrcciﬂi:e action to the! endoscofy staff, The QA
Committee is responsible for overseeing that the corrective action plan is being carried
out, thus correcting any preblems or improkrihg the quality of care and service over time.

To bé effective, corrective actions need to be appropriate for the problem's cause. If,
for example, the problem is insufficient knowledge, QA's ;lsoluﬁon may be training
activities or in-services.to, provide additional reference sources, or a restructuring or
existing educational procedures. If the problem can be attributed fo defects in systems,
the policies and procedures may be revised. - ]| - :

All staff members, clinical and non-clinical, are aware l%lmd understand the importance
of QA and the vital role they play in its hnialementation and success; They are
encouraged to participate and report any diﬁcient areas, potential problems, or
opportunities for improvement in- patient care and\or their job responsibilities. They
know the components of the QA, but more importantly, t]i%:’y understand the overall
objective of QA; that being, to identify and correct problens that have an impact on the
patient care delivery system in its entirety, not just the arei;ls being rhonitored and o
evaluated at that specific time. ' - | !

11. ASSESS THE ACTION AND DOC NT IM:PRE)VELIEN’I‘

|
|
i
i
i
i
|
:
]

Continuous monitoring and evaluation will provide the:"_ informatjon needed to l
determine whether the action described préviously was successful, [If Quality Assurance
shows a particular indicator unchanged, then the problem likely per sists and further
action or change of action may be needed.| If through continuous monitoring and

evaluation, the level of performance improves or a particular indicator does not show!
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‘deficiencies, the action is considered to be successful in solving the problem. fl“he QA
Committee may take these opportunities tojchange, add, oféro'tate indicators at this time.
! .

Monitoring and evaluation: are continuoys to assure that: care remains at a highlevel of
quality and, that other problems are identified and solved. |

;
1

2. COMMUNICATE RELEVANT INFORMATION TO THE QRGANIZATION

The QA Committee will meet on a semitannual basis. ij“he results of all QA activities
for un-reviewed past quarters will be summaﬁzfed. The QA Coordinator will present the
quarterly reports for review, evaluation, ang recommendatijons. The QA Coordinator will
be responsible for communicating the correctivb action, on::ce approved, to the staff.
Coordinating quality assurance information contributes to the detecjon of trends,

performance patterns, or potential problems that affect the %&SC, :

The QA program will be reviewed and revised annually:'by the QA Committee and
recommendations will be made for QCE. All ancillary and\or contracted services
provided will also be reviewed to assess their compliance x'%rlth qualizjfy control and their
continued interest in providing the patients|with quality cafe. If, prior to the annual

review, it is found that indicators have been consistently mét adcordi!ng to established

thresholds, (i.e. problem-free) new or addi fional indicators'may be established and
implemented. ' I E‘ ' ,
:
13. RISK MANAGEMENT - - | |
' a. governing body of QCE is responsible for oversight of the risk management
program. : P |
) b. The nurse manager is designated to be responsibie for implementation and
ongoing management of the risk management program |
c. Education in risk management aoltivic's, a safety policies and processes, is
provided to all staff within 30 days of co ‘ enéement of emlyoyment, annually thereafter
and when there is an identified need. HJTJ ! 1 ,
d. Documented education in infection control policjes and processes is provided
10 al staff within 30 days of commencement of émploymexi;, annually thereafter and when
there is an identified need. _ . ’[ e ‘ ,
i |
8 ¢
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CHARITY CARE

Year Year Year
Net Patient Revenue 0
Amount of Charity Care
{charges) 0
Cost of Charity Care 0

Quad City Endoscopy, LLC has historically provided no charity care. The surviving entity post-
close, RSC lllinais, LLC, has historically provided no charity care.
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ILLINGIS HEALTH FACILITIES AND SERVICES REVIEW BOARD
CHANGE OF OWNERSHIP APPLICATION FOR EXEMPTICON- 08/2018 Edition

ADDITIONAL REQUIREMENTS

CHARITY CARE INFORMATION

CHARITY CARE INFORMATION must be provided for ALL projects. SEE SECTION IV OF THE
APPLICATION.

FEE

An application-processing fee of $2,500 MUST be submitted with the application. The application will
not be deemed complete and review will not be initiated until the entire processing fee is
submitted. Payment may be made by check or money order and must be made payable to the
lllinois Department of Public Health.

APPLICATION SUBMISSION
Submit an original and one copy of all Sections of the application, including all necessary
attachments. The original must contain original signatures in the certification portions of this

form. Submit all copies to:

Illinois Health Facilities and Services Review Board
525 West Jefferson Street, 2nd Floor
Springfield, lllinois 62761

4838-9742-4240.3
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